Gal

MUKAND LIMITED

Registered Office : Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai — 400021, Maharashtra.

Corporate Identity Number : L99999MH1937PLC002726
Tel No : 91 22 61216666; Fax No : 91 22 22021174
Website : www.mukand.com; Email : kjmallya@mukand.com

NOTICE OF TRIBUNAL CONVENED MEETING OF THE PREFERENCE SHAREHOLDERS

Day, D

ate & Time . | Wednesday, 16" August, 2017 at 10.30 a.m.

Venue

Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai — 400021

NOTICE OF TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS

Day, Date & Time .| Wednesday, 16" August, 2017 at 11.30 a.m.
Venue Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai — 400021.
POSTAL BALLOT AND REMOTE E-VOTING
Commencing on . | Monday, 17 July 2017 at 9.00 a.m. IST
Ending on . | Tuesday, 15 August 2017 at 5.00 p.m. IST
Sr. No. Contents Page No.
1. Notice of Tribunal Convened Meeting of the shareholders of Mukand Limited under the 2-7
provisions of Sections 230 to 232 and Section 52 and other relevant provisions of the
Companies Act, 2013 and any amendments thereto or re-enactments thereof.
2. Explanatory Statement under Section 230 of the Companies Act, 2013, read with Section 102 8-25
of the Companies Act, 2013.
3. Scheme of Arrangement and Amalgamation amongst Mukand Limited, Mukand Vijayanagar | 26-107
Steel Limited and Mukand Alloy Steels Private Limited and their respective shareholders
and creditors under section 230 to 232 and section 52 and other applicable provisions of
Companies Act, 2013.
4. Certificate dated 12" January, 2017 issued by M/s Sanjay & Snehal, Independent Chartered | 108-111
Accountants, certifying the value of assets and liabilities of the Transferred Undertaking as
on 31 December, 2016.
5. Entitlement Ratio Report dated 12" January, 2017 issued by M/s Sharp & Tannan. 112-122
6. Fairness opinion dated 12" January, 2017 issued by JM Financial Institutional Securities | 123-126
Limited Merchant Banker (Category | SEBI registered Merchant Banker) for the Share
Entitlement Ratio.
7. Complaints Reports dated 2" March, 2017 submitted to BSE Limited and National Stock | 127-128
Exchange of India Limited.
8. Copies of Observation Letter dated 3“ April, 2017 issued by BSE Limited and dated | 129-133
31t March, 2017 and 27" April, 2017 issued by National Stock Exchange of India Limited.
9. Board of Directors Report of Mukand Limited, Mukand Vijayanagar Steel Limited and | 134-139
Mukand Alloy Steels Private Limited.
10. | Pre and Post Scheme of Arrangement Shareholding Pattern of Mukand Limited. 140-145
11. | Proxy Form 147-148
12. | Attendance Slip 149
13. | Map of the venue of the meetings 150
14. | Postal Ballot Form with instructions and Business Reply Envelope Loose Leaf
insertion




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. 632 OF 2017

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 and
section 52 of the Companies Act, 2013 and other
applicable provisions of the Companies Act,
2013;

And

In the matter of the Scheme of Arrangement
and Amalgamation amongst Mukand Limited
(Transferor Company); Mukand Vijayanagar
Steel Limited (Transferee Company/
Amalgamating Company) and Mukand Alloy
Steels Private Limited (Amalgamated Company)
and their respective shareholders and creditors.

Mukand Limited CIN No.: L99999MH1937PLC002726 )
a company incorporated under the Companies Act, 1913, )
and having its registered office at Bajaj Bhawan, Jamnalal Bajaj )
Marg, 226, Nariman Point, Mumbai — 400021, Maharashtra. ) I Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS AND THE PREFERENCE
SHAREHOLDERS OF THE APPLICANT COMPANY

To,
The Shareholders of Mukand Limited

Notice is hereby given that by an order dated 20" June, 2017, in the above mentioned Company Scheme Application (the
“Order”), the National Company Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal’’) has directed that meetings
of the equity shareholders and preference shareholders shall be convened for the purpose of considering and if thought
fit, approving, with or without modification(s), the proposed composite Scheme of Arrangement and Amalgamation
amongst the Mukand Limited (“Mukand” or “Transferor Company or “Company”’); Mukand Vijayanagar Steel
Limited (“MVSL” or “Transferee Company” or “Amalgamating Company”’) and Mukand Alloy Steels Private
Limited (“MASPL” or “Amalgamated Company’) and their respective shareholders and creditors (“Scheme”).

In pursuance of the said Order and as directed therein, a meeting of the equity shareholders and preference shareholders
of Mukand (“Tribunal Convened Meeting” or “meetings”) will be held on Wednesday, 16" August, 2017 at
Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021, at 10.30 a.m.
with respect to the preference shareholders and with regard to the equity shareholders at 11.30 a.m. or soon after the
conclusion of the aforesaid meeting of the preference shareholders, whichever is later, at which place, day, date and
time you are requested to attend to consider and, if thought fit, approve with or without modification(s), the following
Resolution under Sections 230 to 232 and Section 52 and other applicable provisions of the Companies Act, 2013 with
requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and Section 52 and other applicable provisions
of the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any statutory modification
or re-enactment thereof for the time being in force) as may be applicable and subject to the approval of the National
Company Law Tribunal, Mumbai Bench (*Tribunal’”) and such other approvals, sanctions and permissions of any



regulatory or appropriate authorities as may be necessary (“*Appropriate Authorities”) and subject to such conditions
and modifications as may be prescribed or imposed by the Tribunal or Appropriate Authorities while granting such
consents, approvals and permissions, the Scheme of Arrangement and Amalgamation amongst Mukand Limited;
Mukand Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and their respective shareholders and
creditors including the utilisation of the securities premium account for the adjustment of the accumulated debit
balance of the profit and loss account of the sum of ~ 199.31 Crores (“Scheme”) placed before the meeting be and is
hereby approved.”

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any
difficulties or doubts, the Board of Directors of Mukand Limited (hereinafter referred to as the “Board”, which term
shall be deemed to mean and include any of its committee(s) or any person(s) which the Board may nominate or
constitute to exercise its powers, including the powers conferred under this resolution), be and is hereby authorized
to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient, usual
or proper, and to settle any questions or difficulties or doubts that may arise, including passing of such accounting
entries and /or making such adjustments in the books of accounts as considered necessary to give effect to the above
resolution, including settling of any questions or difficulties arising under the Scheme or in regard to and of the
meaning or interpretation of the Scheme or implementation thereof or in any matter whatsoever connected therewith,
and if necessary, to waive any of those, and to do all acts, deeds and things as may be necessary, desirable or expedient
for carrying the Scheme into effect or to carry out such modifications/directions as may be required and/or imposed
and/or permitted by the Tribunal while sanctioning the Scheme, or by any Appropriate Authorities.”

Persons entitled to attend and vote at the said meeting, may vote in person or by proxy or through authorized
representative, provided that a proxy in the prescribed form, duly signed by you or your authorised representative, is
deposited at the registered office of Mukand at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai —
400021, not later than 48 (forty eight) hours before the scheduled time of the commencement of the aforesaid meeting.

In compliance with the provisions of (i) section 230(4) read with sections 108 and 110 of the Companies Act, 2013
(“Act” or 2013 Act”); (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (“Rules™) ; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and
Administration) Rules, 2014; and (iv) Regulation 44 and other applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Applicant Company has
provided the facility of voting by Postal Ballot and remote e-voting (“Remote E-voting” or “E-voting™) using
facility offered by Karvy Computershare Private Limited so as to enable the shareholders to consider and approve the
Scheme by way of the aforesaid resolution. The Applicant Company has provided the facility of voting by polling
paper at the venue of the Meetings of the shareholders as provided in Section 107 of the Act read with Rule 20 of the
aforesaid management Rules. Accordingly, you may cast your vote either through postal ballot or through Remote
E-voting or through polling paper by assenting or dissenting to the said Resolution. The Voting rights of Shareholders
shall be in proportion to their share in the paid-up share capital of the Company as on 30th June, 2017, being the cut-
off date (“Cut-off Date”). The Shareholders may refer to Notes to this Notice for further details on Postal Ballot.
In accordance with applicable regulations and pursuant to the Order, the Applicant Company is also offering remote
e-voting facility to the equity and preference shareholders and the e-voting commences from Monday, 17t July, 2017
at 9.00 a.m. and ends on Tuesday, 15" August, 2017 at 5.00 p.m. Each shareholder can opt for only one mode of voting
i.e. either by postal ballot or by polling paper at the venue of the meeting of the shareholders of Mukand or by e-voting
using facility offered by Karvy Computershare Private Limited (“Karvy”).

It is further clarified that proxies can only vote on poll at the meetings and not through any other mode. The above
mentioned Scheme, if approved by the meetings, will be subject to the subsequent approval of the Tribunal. The
Tribunal, vide the Order, has appointed Niraj Bajaj, Chairman & Managing Director of the Applicant Company,
failing him, Rajesh V. Shah, Co-Chairman & Managing Director of the Applicant Company, failing him, Suketu V.
Shah, Joint Managing Director of the Applicant Company, failing him, Dhirajlal S. Mehta, Director of the Applicant
Company and failing him, Prakash V. Mehta, Director of the Applicant Company to be the Chairman of the said
meeting or of any adjournment(s) thereof.

A copy of the Scheme, the Explanatory Statement under Section 230 and Section 102 of the Act, read with rule 6 of the
Companies (Compromises, Arrangements and Amalgamation) Rules 2016, Observation letter issued by BSE Limited
(“BSE”) and National Stock Exchange of India Limited (“NSE”), Entitlement Ratio Report, CA Certificate, Fairness



Opinion, Complaint’s Report, Pre-Scheme and Post-Scheme shareholding pattern of Mukand, Form of Proxy and
Attendance Slip are enclosed herewith. Form of proxy can also be obtained from the registered office of the Company.

Niraj Bajaj
Chairperson appointed for the meetings of the shareholders
(DIN: 00028261)
Dated this 4" day of July, 2017
Place: Mumbai

Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021, Maharashtra.
Notes:

1.  Only a registered shareholder of Mukand is entitled to attend and vote at the meetings. A REGISTERED
SHAREHOLDER IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF MUKAND. All alterations made in the
Form of Proxy should be initialed. The Proxy Form duly filled in must be deposited at the Registered Office of
Mukand not less than 48 (Forty Eight) hours before the scheduled time for commencement of the meetings of
the shareholders.

2. AsperSection1050fthe Actandrulesmadethereunder,apersoncanactasproxy onbehalfof membersnotexceeding
50 (fifty) in number and holding in the aggregate not more than 10 (ten) percent of the total share capital of the
company carrying voting rights. Further, a member holding more than 10 (ten) percent of the total share capital
of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as
proxy for any other person or shareholder.

3. Only registered shareholders of Mukand may attend and vote (either in person or by proxy or by authorised
representative of a body corporate as per Section 113 of the Companies Act, 2013) at the Tribunal Convened
Meeting of the shareholders. The authorised representative of a body corporate which is a registered shareholder
of Mukand may attend and vote at the shareholders’ meeting provided a certified copy of the resolution of the
board of directors or other governing body of the body corporate authorizing such representative to attend and
vote at the shareholders’ meeting as required under Section 113 of the Companies Act, 2013, is deposited at the
registered office of Mukand not later than 48 (forty eight) hours before the scheduled time for commencement
of the meetings.

4.  Members/proxies/authorized representatives attending the meetings are requested to bring a copy of the notice
of the meeting, and produce it at the entrance of the meeting venue, along with duly filled signed attendance slip.

5. Registered shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP
ID details for easy identification of their attendance at the meeting.

6.  The quorum of the meeting of the equity shareholders of Mukand shall be 30 (thirty) equity shareholders of
Mukand, present in person in terms of the order passed by the Tribunal on 20" June, 2017. The quorum of the
meeting of the Preference Shareholders of Mukand shall be 30 (thirty) Preference Shareholders of Mukand,
present in person in terms of the order passed by the Tribunal on 20" June, 2017.

7. Members are informed that in case of joint holders attending the meeting, only such joint holder whose name
stands first in the Register of Members of Mukand in respect of such joint holding will be entitled to vote and in
his/her absence by the next named member of the Applicant Company.

8.  The Notice is being sent to all the members, whose names appeared in the Register of Members as on 30th June,
2017. This notice of the Tribunal Convened Meeting of the shareholders of Mukand is also displayed/posted on
the website of Mukand, www.mukand.com and on website of Karvy at www.evoting.karvy.com.

9. \oting rights shall be reckoned on the paid-up value of shares registered in the name of members on the Register
of members /record of depositories as at the close of business hours, i.e. the cut-off date for determining
shareholders eligible for voting.

The Notice convening the aforesaid meetings will be published through advertisement in The Free Press
Journal (Mumbai edition) in English language and translation thereof in Navshakti (Mumbai edition) in Marathi
language, having wide circulation in the district where the registered office of Mukand is situated.
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As directed by the Tribunal, Anant Khamankar, Practising Company Secretary (ICSI Membership No. FCS No.
3198 CP No. 1860) has been appointed as the Scrutinizer to scrutinize the votes cast either electronically or by
postal ballot or on poll at the venue of the meeting and submit a report on votes cast to the Chairman of the
meetings.

The Scrutinizer will submit his report to the Chairman after completion of the scrutiny of the Postal Ballots
including E-voting. The results declared along with the Scrutinizer’s Report shall be placed on the Company’s
website www.mukand.com and on Karvy Website viz., www.evoting.karvy.com within 48 hours of the
conclusion of the Tribunal Convened Meeting and shall be communicated to the BSE Limited and National
Stock Exchange of India Limited.

The queries, if any, related to the Scheme should be sent to Mukand in the name of Company Secretary at the
Registered Office of Mukand or addressed at its e-mail address investors@mukand.com in such a way that
Mukand will receive the same at least 7 (seven) days before the meetings.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the
shareholders at the Registered Office of the Applicant Company on all working days(except Saturdays, Sundays
and Public Holidays) between 10.30 a.m. to 12.30 p.m. upto one day prior to the date of the meetings of the
shareholders.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meetings
of the shareholders and ending with the conclusion of the concerned meeting, the shareholder would be entitled
to inspect the proxies lodged at any time during the business hours of the Company, provided that not less than
3 (three) days’ notice in writing is given to the Company addressed to the Company Secretary.

Shareholders can opt for only one mode of voting i.e. either through Remote E-voting or Postal Ballot Form or
voting at the meetings. If a shareholder has opted for Remote E-voting, then he/she should not vote by Postal
Ballot Form and vice versa. However, in case the shareholders cast their vote both via Postal Ballot Form and
Remote E-voting, then voting through Remote E-voting shall prevail and voting done by Ballot Paper shall be
treated as invalid, notwithstanding whichever is cast first.

It is clarified that votes may be cast by sharcholders either by Postal Ballot or Remote E-voting and casting of
votes by Postal Ballot or Remote E-voting does not disentitle them from attending the concerned meeting. The
shareholders after exercising their right to vote through Postal Ballot or Remote E-voting shall not be allowed
to vote again at the concerned meeting.

The resolution shall be deemed to be passed on the date of the concerned meeting, i.e. 16" August, 2017 subject
to receipt of the requisite number of votes in favour of the resolution.

Shareholder(s) desiring to exercise their vote(s) by Postal Ballot are requested to carefully read the instructions
printed in the Postal Ballot Form and return the form duly completed and signed in the enclosed self-addressed
Business Reply Envelope to the Scrutinizer so as to reach not later than 5.00 p.m. on 15" August, 2017 at the
Registered Office of the Company.

The Company’s Registrar and Transfer Agents for its Share Registry Work (Physical and Electronic) are Karvy
Computershare Private Limited having its office at Karvy Selenium Tower B, Plot number 31-32, Gachibowli,
Financial District, Nanakramguda, Hyderabad, Telangana — 500 032.

Pursuant to directions of the Tribunal and Rule 6(2) of the Rules framed under the Act, the notice of the meetings
would be sent by electronic mode to those shareholders whose e-mail addresses are registered with the Depository
or the Company’s Registrar and Transfer Agents, unless the shareholders have requested for a physical copy of
the same. For shareholders who have not registered their e-mail addresses, physical copies would be sent by the
permitted mode.

Shareholders are requested to support this Green Initiative by registering/updating their e-mail addresses with
the Depository Participant (in case of Shares held in dematerialised form) or with Karvy (in case of Shares held
in physical form).
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Shareholders are requested to:

a) intimate to the Company’s Registrar and Transfer Agents, Karvy, changes, if any, in their registered
addresses at an early date, in case of Shares held in physical form;

b) intimate to the respective Depository Participant, changes, if any, in their registered addresses at an early
date, in case of Shares held in dematerialized form;

c) quote their folio numbers/Client ID/DP ID in all correspondence; and

d)  consolidate their holdings into one folio in case they hold Shares under multiple folios in the identical
order of names.

Shareholders/Proxies/Representatives are requested to bring the Attendance Slip enclosed herein for attending
the Tribunal Convened Meeting.

Route Map of the venue of the Tribunal Convened Meeting is given at the end of the Explanatory Statement.
Notes, instructions and process for Remote E-voting are as under:
NOTES FOR REMOTE E-VOTING:

In compliance with provisions of sections 108 and 230 read with section 232 of the Companies Act, 2013 read
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015, the Company is pleased to offer Remote
E-voting facility as an alternative through E-voting services provided by Karvy, for its members to enable them
to cast their votes electronically instead of dispatching Postal Ballot Form.

The Remote E-voting period commences on 17 July, 2017 (9 a.m. IST) and ends on 15" August, 2017 (5 p.m.
IST). During this period, shareholders of the Company holding shares either in physical form or in dematerialized
form, as on the close of business on Friday, 30" June, 2017, may cast their vote electronically. The Remote
E-Voting module shall be disabled by Karvy for voting thereafter.

Members are requested to note that the Company is providing facility for Remote E-voting and the business
may be transacted through electronic voting system. It is hereby clarified that it is not mandatory for a Member
to vote using the Remote E-voting facility and the Member can exercise his/her vote at the Tribunal Convened
Meeting. A Member may avail of the facility at his discretion, as per the instructions provided herein:

INSTRUCTIONS:

In case a Member receives an email from Karvy [for Members whose email IDs are registered with the Company/
Depository Participant(s)] which includes details of E-Voting Event Number (EVEN), USER ID and password:

(i)  Launch internet browser by typing the URL: https://evoting.karvy.com.

(if)  Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID will be EVEN
(E-Voting Event Number) followed by folio number. In case of Demat account, User ID will be your DP
ID and Client ID. However, if you are already registered with Karvy for Remote E-voting, you can use
your existing User ID and password for casting your vote.

(iii) After entering these details appropriately, click on ‘LOGIN’.

(iv) You will now reach password change Menu wherein you are required to mandatorily change your
password. The new password shall comprise of minimum 8 characters with at least one upper case (A-
Z), one lower case (a-z), one numeric value (0-9) and a special character (CPAS, etc.,). The system will
prompt you to change your password and update your contact details like mobile number, email ID etc.
on first login. You may also enter a secret question and answer of your choice to retrieve your password in
case you forget it. It is strongly recommended that you do not share your password with any other person
and that you take utmost care to keep your password confidential.

(v)  You need to login again with the new credentials.

(vi) On successful login, the system will prompt you to select the ‘EVENT’ i.e. Mukand Limited.



(vii) On the voting page, enter the number of shares (which represents the number of votes) as on the Cut-
off Date under ‘FOR/AGAINST’ or alternatively, you may partially enter any number in ‘FOR’ and
partially ‘AGAINST’ but the total number in ‘FOR/AGAINST’ taken together shall not exceed your total
shareholding as on the Cut-off Date. You may also choose the option ABSTAIN. If the Member does
not indicate either ‘FOR’ or ‘AGAINST’ it will be treated as ‘“ABSTAIN’ and the shares held will not be
counted under either head.

(viii) Members holding multiple folios/demat accounts shall choose the voting process separately for each folio/
demat accounts.

(ix) You may then cast your vote by selecting an appropriate option and click on ‘Submit’.

(x) A confirmation box will be displayed. Click ‘OK” to confirm else ‘CANCEL’ to modify. Once you have
voted on the Resolution, you will not be allowed to modify your vote.

(xi) Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI etc.) are required to send scanned
certified true copy (PDF Format) of the Board Resolution/Authority Letter etc., together with attested
specimen signature(s) of the duly authorised representative(s), to the Scrutinizer at email id khamankar@,
gmail.com with a copy marked to evoting@karvy.com. The scanned image of the above mentioned
documents should be in the naming format ‘Corporate Name_EVEN’.

2. Incase of Members receiving physical copy of Notice [for Members whose email IDs are not registered with the
Company/ Depository Participant(s)]

(i) E-Voting Event Number (EVEN), User ID and Password is provided in the Postal Ballot Form.
(if)  Please follow all steps from SI. No. 1(i) to (xi) above to cast your vote by electronic means.
3. OTHER INSTRUCTIONS:

(i) Incase of any query and/or grievance, in respect of voting by electronic means, Members may refer to the
Help & Frequently Asked Questions (FAQs) and E-voting user manual available at the download Section of
https://evoting.karvy.com (Karvy Website) or write to investors@mukand.com, or evoting@karvy.com or
contact Karvy at 040 - 6716 2222 or its toll free No. 1800-3454-001 for any further clarifications.

(1)  You can also update your mobile number and e-mail id in the user profile details of the folio which may
be used for sending future communication(s).

(iii) The Remote E-voting period commences on Monday, the 17" July, 2017 at 9.00 a.m. (IST) and ends on
Tuesday, the 15" August, 2017 at 5.00 p.m. (IST). During this period, Members of the Company, holding
shares either in physical form or in dematerialized form, as on the close of business on Friday, 30" June,
2017, being the Cut-off Date, may cast their votes electronically. The remote e-voting module shall be
disabled for voting thereafter. Once the vote on a Resolution is cast by the Member, the Member shall not
be allowed to change it subsequently.

(iv) The voting rights of Members shall be in proportion to their share in the paid-up equity or preference share
capital of the Company as on Friday, 30" June, 2017, being the Cut-off Date. Members are eligible to cast
vote only if they are holding shares as on that date.

4.  PROCEDURE AND INSTRUCTIONS FOR ATTENDANCE REGISTRATION:

Members are requested to tender their attendance slips at the registration counters at the venue of the Tribunal
Convened Meeting and seek registration before entering the meeting hall. The Members are requested to carry
their valid photo identity along with the above attendance slip for verification purpose.

Encl: As above



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. 632 OF 2017

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 and
section 52 of the Companies Act, 2013 and other
applicable provisions of the Companies Act,
2013;

And

In the matter of the Scheme of Arrangement
and Amalgamation amongst Mukand Limited
(Transferor Company); Mukand Vijayanagar
Steel Limited (Transferee Company/
Amalgamating Company) and Mukand Alloy
Steels Private Limited (Amalgamated Company)
and their respective shareholders and creditors.

Mukand Limited CIN No.: L99999MH1937PLC002726 )
a company incorporated under the Companies Act, 1913, )
and having its registered office at Bajaj Bhawan, Jamnalal Bajaj )
Marg, 226, Nariman Point, Mumbai — 400021, Maharashtra. ) I Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230 AND SECTION 102 OF THE COMPANIES ACT,
2013 TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE SHAREHOLDERS OF
MUKAND LIMITED

1. Pursuant to an order dated 20th June, 2017, passed by the National Company Law Tribunal, Mumbai Bench, in
the Company Scheme Application No. 632 of 2017 referred to hereinabove (“Order”), a meeting (“Tribunal
Convened Meeting™) of the preference shareholders of Mukand Limited is being convened on Wednesday,
16" August, 2017, at Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai - 400021 at 10.30 a.m. for the purpose of considering, and if thought fit, approving, with or without
modification(s), the Scheme of Arrangement and Amalgamation amongst Mukand Limited (“Transferor
Company” or “Mukand”), Mukand Vijayanagar Steel Limited (“Transferee Company” or “Amalgamating
Company” or "MVSL"), and Mukand Alloy Steels Private Limited (“Amalgamated Company” or “MASPL”)
and their respective shareholders and creditors (the “Scheme”) pursuant to Sections 230 to 232 and section 52
of the Companies Act, 2013 (“Act”), and other relevant provisions of the Act.

2. Pursuant to the Order a Tribunal Convened Meeting of the preference and equity shareholders of Mukand is being
convened on Wednesday, 16" August, 2017, at Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai - 400021 at 10.30 a.m. and 11.30 a.m. respectively for the purpose of considering, and if
thought fit, approving, with or without modification(s), the Scheme pursuant to Sections 230 to 232 and Section
52 of the Act.

3. The Scheme provides for (1) the slump sale of the alloy steel rolling and finishing business into long round
products and the marketing of alloy steel products including (i) 3 rolling mills (wire rod mill, bar mill and
blooming mill) and alloy steel heat treatment and finishing facilities located at Dighe, Thane, (excluding the
buildings and underlying land) and (ii) plot of 52.8 acres of land in Karnataka (“Transferred Undertaking”) of
the Transferor Company to the Transferee Company, on a going concern basis (“Slump Sale) with effect from
January 1, 2017 (“Appointed Date”); and thereafter (2) the subsequent amalgamation of and vesting of the
Amalgamating Company into the Amalgamated Company, on a going concern basis, in accordance with Section
2(1B) of the Income Tax Act, 1961, also with effect from the Appointed Date (“Amalgamation”).



4.

4.1.

BACKGROUND OF THE COMPANIES
Mukand - Applicant Company/Transferor Company
4.1.1 Corporate Details of Mukand

Particulars

Details

Corporate Identification Number (CIN)

L99999MH1937PLC002726

Permanent Account Number (PAN)

AAACM5008R

Date of Incorporation

November 29, 1937 under the provisions of the
Companies Act, 1913

Type of Company

Listed Public Limited Company. The equity and
preference shares are listed on the BSE Limited and the
National Stock Exchange of India Limited

Registered Office address

Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai — 400021, Maharashtra.

Details of change of name, Registered Office
and objects of the Company during the last
five years

The Company was incorporated in the name of ‘Mukand
Iron & Steel Works Limited’ and changed to present
name with effect from March 23, 1989.

Not undergone change in registered office or objects in
the last 5 years

E-mail address

investors@mukand.com

Relationship with the parties to the Scheme

Mukand is the holding company of both MVSL and
MASPL

4.1.2 Share Capital of Mukand

4.1.2.1 The share capital of Mukand as of January 1, 2017 is as under:

Particulars Amount (7)
Authorised Share Capital
15,30,00,000 Equity Shares of ~ 10/- each 153,00,00,000
70,00,000 Cumulative Redeemable Preference Shares of ~ 10/- each 7,00,00,000
Total 160,00,00,000
Issued Share Capital Amount (7)
14,62,73,934* Equity Shares of ~ 10/- each 146,27,39,340
*includes equity shares kept in abeyance by the stock exchanges
56,26,320 0.01% Cumulative Redeemable Preference Shares of ~ 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 ~ 10/- each 141,40,58,610
56,26,320 0.01% Cumulative Redeemable Preference Shares of ~ 10/- each 5,62,63,200
Add: Forfeited shares (amounts originally paid up) 1,15,597
Total 147,04,37,407

4.1.3 Business and objects of Mukand

4.1.3.1 Mukand is a multi-product, multi-division company involved in the manufacture of i) speciality
alloy steels blooms / billets at Ginigera, Koppal District, Karnataka, ii)stainless steel finished
products at Dighe, Thane, iii) rolling & finishing of alloy steel blooms / billets into bars & rods
and iv) industrial machinery at Dighe, Thane District, Maharashtra. Mukand is a supplier of alloy




steels, mainly to the automobile and auto component industry. The Residual Undertaking shall
mean business & operations of alloy steel blooms / billets and bars at Ginigera, Karnataka and
the underlying land and buildings at Ginigera, Karnataka, stainless steel and industrial machinery
at Dighe, Thane and the underlying land and buildings at Dighe, Thane.

4.1.3.2 The principal main objects, as stated in the Memorandum of Association, are set out hereunder:

(i)  To carry on the trades or business of iron masters, steel makers, steel converters, rolled
steel makers, miners, smelters, engineers, tinplate makers and iron founders in all their
respective branches and manufacturers of all sorts of bars, rods and other sections, sheets
and plates, wires and wire products of iron, steel and other metals.

(i) To carry on the business of electrician, electrical engineers, and contractors and
manufacturers, workers and dealers in electricity motive power and light and any business
in which the application of electricity or any like power or any power that can be used as
substitute therefore or is or may be useful, convenient or ornamental or any other business
of a like nature.

(iii) To manufacture, fabricate, assemble and deal in all kinds of goods from iron and steel
or any kind of alloy of ferrous as well as non-ferrous metals such as utensils, household
appliances, clinical appliances, other household goods, machinery, plant, equipment,
machine parts, tools, nuts, bolts, implements and the like.

4.1.3.3 The Board of Directors of Mukand in furtherance to the business restructuring exercise to
unlock shareholder value by creating stand-alone companies and to attract strategic partners and
investors have approved a Scheme of Arrangement and Amalgamation between Mukand and its
wholly owned subsidiaries with respect to the transfer of the industrial machinery business on the
27th March 2017 separate and independent from the present scheme.

4.1.3.4 Mukand, Sumitomo Corporation, Japan (“SC”) and MASPL have entered into a Share
Subscription and Shareholders’ Agreement (“SSHA”) on March 30, 2017. Mukand proposes to
induct SC as a JV Partner for the Alloy Steel Rolling and Finishing Business after completion
of condition precedent, receipt of applicable regulatory approvals including the approval and
sanction of the Scheme by the NCLT. Upon such investment, Mukand shall hold 51% and
Sumitomo shall hold 49% of MASPL. Further, it may be noted that after SSHA was signed on
30th March 2017, Mukand made a disclosure to the stock exchanges under the applicable Listing
Regulations and SEBI Circular CIR/CFD/CMD/4/2015 dated September 9, 2015 announcing the
said joint venture.

4.2  MVSL (“Transferee Company” or “Amalgamating Company”).
4.2.1 Corporate Details of MVSL

Particulars Details
Corporate Identification Number (CIN) U85110MH1995PLC235609
Permanent Account Number (PAN) AABCM2891F
Date of Incorporation September 8, 1995
Type of Company Unlisted Public Limited Company
Registered Office address Bajaj Bhawan, 3" Floor, Jamnalal Bajaj Marg, 226,

Nariman Point, Mumbai - 400021, Maharashtra.

Details of change of name, Registered Office and | The Registered office of the Company was
objects of the Company during the last five years | shifted from Bangalore, Karnataka to Mumbai,
Mabharashtra on 26" September, 2012.

E-mail address mvsl@mukand.com
Relationship with the parties to the Scheme MVSL is the wholly owned subsidiary of Mukand
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4.2.2 Share Capital of MVSL
The share capital of MVSL as of January 1, 2017 is as under:

Particulars Amount (7)
Authorised Share Capital
75,00,000 Equity Shares of ~ 10/- each 7,50,00,000
Total 7,50,00,000
Issued, Subscribed and Fully Paid-up Share Capital
70,66,243 Equity Shares of ~ 10/- each 7,06,62,430
Total 7,06,62,430

Mukand individually and jointly along with other individuals holds the entire equity share
capital of MVSL as of December 31, 2016. The pre scheme shareholding pattern of MVSL as on
31st December, 2016 is as under:

Sr. Name of the Shareholder(s) No. of % to paid up
No. Shares held Share Capital
1 | Mukand Limited 70,66,237 99.99992%
2 | Mukand Limited J/w P. V. Asher 1 0.00001%

3 | Mukand Limited J/w P. R. Dhruva 1 0.00001%
4 | Mukand Limited J/w K. J. Mallya 1 0.00001%
5 | Mukand Limited J/w J. S. Shrivastav 1 0.00001%
6 | Mukand Limited J/w S. B. Jhaveri 1 0.00001%
7 | Mukand Limited J/w U. V. Joshi 1 0.00001%
Total 70,66,243 100%

4.2.3 Business and objects of MVSL

4.2.3.1 MVSL has been incorporated inter alia for manufacture of alloy steel bars, rods, structurals, rails,
etc. MVSL was incorporated with a view to commission a steel plant in Karnataka. However, due
to various reasons (including changes in licensing policies for setting up of steel plant coupled
with recession in steel sector), the aforesaid project was abandoned by MVSL during the financial
year 2003-04. MVSL as on date is a wholly owned subsidiary of Mukand. Since then MVSL has
been exploring various opportunities in the steel sector for pursuing its objectives. As of date,
MVSL does not have any operating activities.

4232

The main objects, inter alia, as stated in the Memorandum of Association of MVSL, are set out
as under. MVSL has not changed its object clause since its incorporation:

ii.

To set up iron, Steel, including Stainless and Special Steel and non-ferrous metals making
facilities, including melting, casting, hot/cold rolling, forging and pressing plants and
galvanised coating plants for producing ferrous and non-ferrous metals in all kinds of
shapes, sizes and specifications, including but not limited to mild steel, alloy steel, torr
steel, stainless steel, duplex steel, copper, aluminium, zinc in all shapes and sizes of ingots,
slabs, blooms, billets etc. as well as rolled/forged/pressed sections, like flats, angles,
rounds, squares, rails, joists, slabs, channels, beams, strips, coils, sheets, plates deformed
bars, plain and cold twisted bars and shaftings and other pressed and rolled sections.

To carry on business of manufacturers, processors, refiners, smelters, converters, coaters
and finishers for all kinds of steel and shapes including tool and alloy steels, stainless steel,
special steel, iron and other metals and alloys etc. and non-ferrous metals of all shapes, all
kinds of goods, products, articles, and merchandise whatsoever manufactured partly from
steel and other metals and alloys.
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4.3 MASPL (“Amalgamated Company”)
4.3.1 Corporate Details of MASPL

Particulars Details

Corporate Identification Number (CIN) U27310MH2015PTC260936

Permanent Account Number (PAN) AAICM5569]

Date of Incorporation January 15, 2015

Type of Company Unlisted Private Limited Company

Registered Office address Flat no. 11, 7 West Wing, Shah House, Janki Kutir,
Juhu Tara Road, Vile Parle (W) Mumbai - 400049,
Maharashtra.

Details of change of name, Registered Office and | Not undergone any changes.
objects of the Company during the last five years

E-mail address maspl@mukand.com
Relationship with the parties to the Scheme MASPL is the wholly owned subsidiary of
Mukand

4.3.2 Share Capital of MASPL
4.3.2.1 The share capital of MASPL as of January 1, 2017 is as under:

Particulars Amount (7)
Authorised Share Capital
10,000 Equity Shares of ~ 10/- each 1,00,000
Total 1,00,000
Issued, Subscribed and Fully Paid-up Share Capital
10,000 Equity Shares of ~ 10/- each 1,00,000
Total 1,00,000

Mukand individually and jointly along with other individuals holds the entire equity share capital
of MASPL as of 31% December, 2016. The pre scheme shareholding pattern of MASPL as on 31
December, 2016 is as under:

Sr. Name of the Shareholder(s) No. of % to paid up
No. Shares held Share Capital
1 | Mukand Limited 9,800 98%
2 | Arvind M. Kulkarni J/w Mukand Limited 100 1%
3 | Umesh V. Joshi J/lw Mukand Limited 100 1%
Total 10,000 100%

4.3.3 Business and objects of MASPL

4.3.3.1 MASPL has been incorporated in order to take over and carry on, inter alia, the alloy steel
business of the parent company viz., Mukand Limited. Although the shareholders of Mukand
had earlier in the year 2015, approved transfer of alloy steel business as a going concern on
slump sale basis under a business transfer agreement to MASPL, the agreement could not be
consummated for want of certain consents / approvals.

4.3.3.2 The main objects of MASPL, in the Memorandum of Association, are inter alia as under. MASPL
has not changed its object clause since incorporation:

To produce, manufacture, purchase, refine, prepare, import, export, sell and generally to deal in
iron and steel in all forms, and/or bye products thereof; to carry on the trades or business of iron
masters, steel makers, steel converters, rolled steel makers, miners, smelters, engineers, tinplate
makers and iron founders in all their respective branches and manufacturers of all sorts of bars,
rods, blooms, billets and other sections, sheets and plates, wires and wire products of iron, steel,
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6.1

alloy steel and other metals; to carry on the business of processing, manufacturing and sales
of special and alloy steel products and involve all downstream operations for the processing
and manufacturing of special and alloy steel and inter alia cover processes of heating, casting,
normalizing, annealing (soft/ spheroidized/ solution), drawing, peeling, grinding, pickling,
coating and/or any other process in connection therewith.

RATIONALE OF THE SCHEME AND BENEFITS TO COMPANY, MEMBERS, CREDITORS AND
OTHERS

The Scheme is expected to enable better realisation of potential of the businesses and yield beneficial results and
enhanced value creation for the companies, their respective shareholders, lenders and employees. The rationale
for the Scheme is set out below:

(i) Each of the varied businesses being carried on by Mukand including alloy steel, stainless steel and
industrial machinery division has potential for sustainable profitable growth and is also capable of
attracting a different set of investors, strategic partners and knowhow providers to scale up the size and
operations. Additionally, in order to enable investors to choose the business of their liking and priority
of portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its
alloy steel rolling & finishing business (more particularly defined as ‘Transferred Business’ below) into a
separate company.

(if)  Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of
expansion and growth. It can be managed more efficiently leading to better returns.

(iif) The proposed arrangement would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

(iv) The Arrangement and Amalgamation will result in simplification of the corporate structure of the Mukand
Group Companies.

(v)  The Arrangement and Amalgamation will also facilitate in retirement of debt.

(vi) The amalgamated company would be able to better leverage on its large net worth base and have enhanced
business potential.

(vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory
and regulatory compliances and related costs, reduction in operational and administrative expenses and
overheads, better cost and operational efficiencies and it will also result in coordinated optimum utilization
of resources.

The creditors of Mukand will not be prejudiced by the Scheme. The financial position of Mukand will not be
adversely affected by the Scheme. Mukand will be able to meet and pay its debts as and when they arise and
become due in the ordinary course of business. As stated above the Scheme will result in early retirement of
debt of the Applicant Company. The Scheme does not contemplate compromise or reduction of any outstanding
dues to the creditors. The liabilities of the Transferred Undertaking shall be taken over by MASPL. The impact
of the Scheme on the employees and deposit holders of Mukand is stated in paragraph 10 below. There will be
no impact of the Scheme on the secured creditors. The assets of the Transferred Undertaking shall be transferred
subject to the existing charges except for the plant and machinery at Dighe which shall stand released.

SALIENT FEATURES OF THE SCHEME
The salient features of the Scheme are as follows:
Key Definitions

“Amalgamation” means the amalgamation of Amalgamating Company with Amalgamated Company in
accordance with Section 2(1B) of the Income Tax Act, 1961, in terms of Part 1V of the Scheme;

“Appointed Date” means January 01, 2017 or such other date as may be directed by the NCLT to be operative
and effective;

“Arrangement and Amalgamation” means the restructuring contemplated by the Scheme including (i) the
Slump Sale in terms of Part |11 of the Scheme and (ii) Amalgamation (post the Slump Sale) in terms of Part IV
of the Scheme;
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6.2

6.3

“Effective Date” shall mean the date on which the last of all the conditions and matters referred to in clause
37 of the Scheme have been fulfilled, obtained or waived. It is clarified that the Slump Sale and Amalgamation
as mentioned in Part 11l and Part IV of the Scheme shall be deemed to be effective from the Appointed Date
in terms of the provisions of 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 Date;

“Goodwill having underlying intangible assets” means such portion of goodwill, recorded in terms of Part
IV of the Scheme upon Amalgamation, in the books of the Amalgamated Company, which either represents or
is identified with or is allocable to assets representing intangible assets of the Amalgamating Company but not
recorded as yet in the books of Amalgamating Company;

“Residual Goodwill” means the total goodwill as recorded by the Amalgamated Company in terms of Part IV
of the Scheme upon Amalgamation as reduced by the amount of Goodwill having underlying intangible assets;

“Residual Undertaking of the Transferor Company” shall mean all the assets, liabilities, business and
operations (including stainless steel and industrial machinery) of the Transferor Company other than the
Transferred Undertaking. It is clarified that the alloy steel blooms / billets and bars operations at Ginigera,
Karnataka and the underlying land and building at Dighe, Thane, shall also remain part of the Residual
Undertaking of the Transferor Company;

“Slump Sale” means the transfer and vesting of the Transferred Undertaking of the Transferor Company into
the Transferee Company on a going concern and “as-is-where-is” basis for a lump sum consideration, without
values being assigned to the individual assets and liabilities in terms of Section 2(42C) of the Income Tax Act,
1961 and to be implemented in terms of Part 11 of the Scheme;

“Transferred Business” shall mean the alloy steel rolling (wire rod mill, bar mill and blooming mill), heat
treatment and finishing business into long round products and the marketing of alloy steel products. It is clarified
that the Transferred Business shall not include the existing alloy steel blooms / billets and bars operations at
Ginigera, Karnataka and the underlying land and building at Dighe, Thane;

“Transferred Undertaking” shall mean the Transferred Business of the Transferor Company which shall be
transferred to the Transferee Company by the Transferor Company upon Slump Sale in terms of Part 111 of this
Scheme on a going concern basis including, inter alia, all the assets and liabilities which relate to the Transferred
Business, as more particularly defined in clause 1.1 of the Scheme.

Slump Sale and Adjustment of Securities Premium Account- Part 111
The Slump Sale of the Transferred Undertaking
The Slump Sale entails:

a)  The transfer of the Transferred Undertaking from the Transferor Company to the Transferee Company
and vesting of the same in the Transferee Company with effect from the Appointed Date pursuant to
the provisions of Sections 230 to 232 of the Companies Act 2013 subject to existing Encumbrances or
lispendens, if any, thereon, (save and except the Encumbrance existing over the plant and machinery
situated at Dighe, Thane) in the manner as provided in Part III of the Scheme. It is clarified that the
Encumbrance existing over the plant and machinery situated at Dighe, Thane shall stand released from
Mukand immediately on the Scheme becoming effective and will be given as security to the respective
lenders by MASPL.

b)  Thetransfer of assets, contracts, intellectual property and rights and debts, liabilities, duties, and obligations
relating to the Transferred Undertaking in the manner and mode as set out in detail in the Scheme from the
Transferor Company to the Transferee Company.

c)  The transfer of all employees relating to the Transferred Undertaking and legal proceedings by or against
the Transferor Company to the Transferee Company.

Consideration for Slump Sale

Upon the Scheme coming into effect and upon transfer and vesting of the Transferred Undertaking of the
Transferor Company into the Transferee Company pursuant to the Slump Sale as stated herein, the lump sum
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consideration of INR 227 Crores (Rupees Two Hundred and Twenty Seven Crores) shall be payable in cash by
the Transferee Company to the Transferor Company. The consideration of INR 227 Crores shall be discharged
within 6 months from the Effective Date or such other date and terms as determined by the Boards of Directors.

The value of the consideration is certified by the certificate dated January 12, 2017 issued by M/s Sanjay &
Snehal, Independent Chartered Accountants, certifying the value of assets and liabilities of the Transferred
Undertaking as on December 31, 2016 (“CA Certificate”).

Adjustment of the Securities Premium Account

Upon the Scheme coming into effect, the accumulated debit balance in the Statement of Profit and Loss of the
Transferor Company as on December 31, 2016 shall be adjusted with the existing balance in the Securities
Premium Account as at 31 December, 2016.

The reduction in the Securities Premium Account of the Transferor Company, as mentioned in Clause 15.2 of the
Scheme, shall be effected as an integral part of the Scheme in accordance with the provisions of Section 52 read
with Section 230 of the 2013 Act. The reduction would not involve either a diminution of liability in respect of
unpaid share capital or payment of paid-up share capital.

The consent / approval given by the shareholders of the Transferor Company to the Scheme, shall also be
deemed as the consent of the members of the Transferor Company, as the case may be, under Section 180(1)(a)
of the Companies Act, 2013.

Amalgamation of Amalgamating Company with Amalgamated Company — Part IV
The Amalgamation entails:

a)  The Amalgamating Company shall stand merged with and be vested in the Amalgamated Company, as
a going concern in accordance with Section 2(1B) of the Income Tax Act, 1961 without any further
act, instrument, deed, matter or thing but subject to existing Encumbrances affecting the same, so as to
become, as and from the Appointed Date the undertakings, businesses, properties and other belongings, of
the Amalgamated Company by virtue of and in the manner provided in this Scheme;

b)  Thetransfer of assets, contracts, intellectual property and rights and debts, liabilities, duties, and obligations
of the Amalgamating Company including the Transferred Undertaking in the manner and mode as set out
in detail in the Scheme from the Amalgamating Company to the Amalgamated Company;

c)  The transfer of all employees of the Amalgamating Company and legal proceedings by or against the
Amalgamating Company to the Amalgamated Company.

Consideration for Amalgamation

a) Upon coming into effect of this Scheme as consideration for the Amalgamation of Amalgamating
Company into the Amalgamated Company under this Scheme, the Amalgamated Company shall without
any further act or deed issue and allot equity shares to the shareholders of the Amalgamating Company
(i.e. The Transferor Company), as per the Share Entitlement Ratio of 3:1 i.e. for every 1 (One) fully paid
equity share of face value of ~ 10 each held by such shareholder in Amalgamating Company, the holders
thereof shall receive 3 (Three) fully paid up equity share of Amalgamated Company of face value of = 10
each, ranking pari passu in all respects with the existing equity shares of Amalgamated Company.

b)  The Share Entitlement Ratio is based on the valuation report issued by M/s Sharp & Tannan, an independent
Chartered Accountant dated 12" January 2017 (“Entitlement Ratio Report™). The fairness opinion dated
12" January 2017 with respect to the Share Entitlement Ratio is issued by JM Financial Institutional
Securities Ltd. an independent merchant banker.

c)  The Share Entitlement Ratio mentioned above has been approved by the audit committee of the Transferor
Company and the Board of Directors of the Transferor Company, the Amalgamating Company and
Amalgamated Company.

d)  The equity shares issued and allotted pursuant to the Scheme, shall in all respects, be subject to the
Memorandum and Articles of Association of the Amalgamated Company and shall rank pari passu with
the existing equity shares of the Amalgamated Company.
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e)  The issue and allotment of the equity shares pursuant to the Scheme in the Amalgamated Company to the
shareholders of the Amalgamating Company 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 Act or any amendments thereto were duly complied with.

Dissolution of the Amalgamating Company

On the Scheme becoming effective, the Amalgamating Company shall without any further act, instrument or
deed stand dissolved without being wound-up.

Adjustment of Securities Premium Account

a)  Upon the Scheme becoming effective, (i) the amount of Residual Goodwill and (ii) accumulated debit
balance in the statement of Profit and Loss of the Amalgamated Company as on Appointed Date, shall be
adjusted against the balance in its Securities Premium Account arising pursuant to the Amalgamation in
accordance with clause 32.4 of the Scheme.

b)  The reduction in the Securities Premium Account of the Amalgamated Company, shall be effected as an
integral part of the Scheme in accordance with provisions of sections 230 to 232 read with section 52 and
Section 230 of the 2013 Act. The reduction of securities premium account as aforesaid would not involve
either a diminution of liability in respect of unpaid share capital or payment of paid-up share capital.

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

a.  The Scheme being approved by the respective requisite majorities of the various classes of shareholders
and/or creditors, as applicable, of Mukand, MVSL and MASPL as required under Companies Act 2013,
as may be directed by the National Company Law Tribunal, Mumbai Bench;

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

c.  Thesanction accorded to the Scheme by the National Company Law Tribunal, Mumbai Bench; and if any
modifications have been prescribed the same being acceptable to Mukand, MVSL and MASPL; and

d.  Such certified/authenticated copy of the sanctioned order being filed with the concerned Registrar of
Companies.

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:

a)  Slump Sale of Transferred Undertaking of Transferor Company to Transferee Company;
b)  Amalgamation of Amalgamating Company with Amalgamated Company.

The Scheme also entails consolidation of authorized share capital of the Amalgamating Company with the
Amalgamated Company. All costs, charges and expenses (including, but not limited to, any taxes and duties,
stamp duty, registration charges, etc.) payable in relation to or in connection with the Scheme and of carrying
out and completing the terms and provisions of the Scheme and/or incidental to the completion of the Scheme
shall be borne and paid solely by MASPL.

The accumulated debit balance in the Statement of Profit and Loss of the Transferor Company as on December
31, 2016 i.e. = 199.31 Crores shall be adjusted with the existing balance in the Securities Premium Account
as at 31 December, 2016. The reduction in the Securities Premium Account of the Transferor Company, as
mentioned in Clause 15.2 of the Scheme, shall be effected as an integral part of the Scheme in accordance with
the provisions of Section 52 read with Section 230 of the 2013 Act. The reduction would not involve either a
diminution of liability in respect of unpaid share capital or payment of paid-up share capital.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The
aforesaid are only some of the key provisions of the Scheme.
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Approvals and supporting documents

Board of Directors approval

a.

The Board of Directors of Mukand, at their meeting dated January 12, 2017 took into account the CA
Certificate dated January 12, 2017 issued by M/s Sanjay & Snehal, Entitlement Ratio Report dated
January 12, 2017 issued by M/s Sharp & Tannan, Fairness Opinion dated January 12, 2017, issued by JM
Financial Institutional Securities Limited, Merchant Banker (Category | SEBI registered Merchant Banker)
(“Fairness Opinion™) and the recommendation of the Audit Committee of the Applicant Company. Based
on these documents and after considering the Scheme, the Board of Directors of Mukand had, at its
meeting held on January 12, 2017, approved the Scheme. As disclosed in paragraph 7.3 herein below,
the Scheme has been modified in terms of the SEBI directions dated 31st March 2017 issued through the
National Stock Exchange of India Ltd. In compliance with provisions of Section 232(2)(c) of the Act, the
Board of Directors have adopted a report interalia explaining the effect of the Scheme on each class of
shareholders, promoters and non-promoter shareholders and key managerial personnel amongst others.
Copy of the report adopted by the Board of Directors is annexed at Annexure 9.

The Board of Directors of MVSL and MASPL has, at its meeting held on January 12, 2017 also approved
the Scheme after taking into consideration the relevant reports and certificates.

Summary of valuation report including basis of valuation is enclosed as under:

L. Slump Sale — CA Certificate obtained from M/s Sanjay & Snehal, Chartered Accountants dated 121
January, 2017 certifying the value of the Transferred Undertaking as on the Appointed Date based
on NAV method at INR 227 Crs.

Il.  Amalgamation — Summary of valuation report obtained from M/s Sharp and Tannan, Chartered
Accountants, is as under:

i Net Assets Value method under cost approach for equity valuation of MASPL.

ii.  DCF Method under Income Approach and Comparable Company Method under the Market
Approach for equity valuation of MVSL (Post slump sale).

iii.  The Valuation summary of MASPL and MVSL based on the aforesaid methods of valuations,
as given in the valuation report is:

3 (three) equity shares of face value of INR 10/- each of MASPL, for every 1 (one) equity
share of face value of INR 10/- each held in MVSL

I1l.  Fairness Opinion obtained from JM Financial Institutional Securities Limited, Category | - SEBI
registered merchant banker

Fairness Opinion obtained on Valuation Report on Share Entitlement Ratio for the amalgamation
of MVSL (post Slump Sale) into MASPL. The share entitlement ratio of 3:1 i.e., 3 equity shares of
MASPL of INR 10 each for every 1 equity share of MVSL of INR 10 each to the equity shareholders
of MVSL for amalgamation of MVSL with MASPL is fair since the shareholder of MASPL will
remain the same post the Amalgamation.

IV.  The above reports are available for inspection at the registered office of the Applicant Company.

In accordance with the provisions of SEBI circular bearing No. CIR/CFD/CMD/16/2015 dated November 30,
2015 (“SEBI Circular™), the Audit Committee of the Applicant Company on January 12, 2017 recommended
the Scheme to the Board of Directors of the Applicant Company inter-alia, taking into account CA Certificate,
the Entitlement Ratio Report and Fairness Opinion. On the basis of its evaluation and independent judgment,
the Audit Committee has approved and recommended the Scheme to the Board of Directors of the Applicant
Company.

Mukand has received observation letters regarding the Scheme from BSE Limited (“BSE”) on April 3, 2017
and from National Stock Exchange of India Limited (“NSE”) on April 27, 2017 in substitution of the objection
letter received on March 31, 2017. BSE by the observation letter dated April 3, 2017 has conveyed that they have
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no adverse observation and NSE has by their revised observation letter dated April 27, 2017 conveyed their no
objection in terms of regulation 94 of SEBI (LODR) Regulations 2015. However, NSE has directed Mukand
that pursuant to the directions of SEBI conveyed to NSE by SEBI’s letter dated March 31, 2017, Mukand
is directed to ensure that information provided by Mukand to NSE by the letters dated March 7, 2017 and
March 16, 2017 pertaining to Naresh Chandra Sharma, an independent director of the Company be disclosed
in the Scheme under the heading ‘Action taken by SEBI/RBI’. Accordingly, Mukand modified the Scheme by
inserting paragraph 46 to the Scheme and refiled the same with the NCLT.

As required by the SEBI Circular, Mukand has filed the Complaints Reports with BSE Limited and National
Stock Exchange of India Limited on March 2, 2017. This report indicates that Mukand received nil complaints.

The certificates issued by the respective Auditors of Mukand, MVSL and MASPL to the effect that the accounting
treatment, proposed in the Scheme is in conformity with the Accounting Standards prescribed under Section
133 of the Companies Act, 2013. As required under paragraph I(A)(9)(c) of Annexure | of the SEBI Circular,
Mukand has furnished an undertaking certified by the auditor and duly approved by the Board of Directors
stating the non-applicability of paragraph I(A)(9)(a) of the said circular to the proposed Scheme. The auditor’s
certificate stated above is available for inspection at the registered office of the respective companies.

Notice under Section 230(5) of the Companies Act, 2013 is being given to /filed with the Central Government,
Registrar of Companies and Income Tax Authorities in respect of all Companies, BSE and NSE in respect of
Mukand and Official Liquidator in respect of MVSL for their representation/approval to the Scheme. SEBI vide
its letter dated March 31, 2017 to BSE has stated that Mukand is not required to send notice for representation
as mandated under Section 230(5) of Companies Act, 2013 to SEBI again for its comments / observations /
representations.

On the Scheme being approved by the requisite majority of the shareholders of the respective companies
involved in the Scheme as per the requirement of Section 230 of the Act, all the Companies will file a petition
with the Tribunal at Mumbai for sanction of the Scheme.

Directors, Promoters and Key Managerial Personnel:

None of the Directors, the Key Managerial Personnel (as defined under the Companies Act, 2013 and rules
formed thereunder) of Mukand and their respective relatives (as defined under the Companies Act, 2013 and
rules formed thereunder) or Promoters have any financial interest, material or otherwise, in the Scheme except
to the extent of shares held by them in the Applicant Company. The effect of the Scheme on the interests of the
Directors and Key Managerial Personnel and their relatives or Promoters, is not different from the effect of the
Scheme on other shareholders of Mukand.
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8.2

The details of the Directors and their relatives, Key Managerial Personnel and Promoters along with the
shareholding as on 30th June, 2017 are as follows:-

> Mukand

Name of Director

Designation/ Date of
Appointment/ Age

Address

No. of Shares in
Mukand
(equity and
preference)

Niraj Bajaj
(DIN: 00028261)

Designation: Chairman &
Managing Director,

Date of Appointment: 03/07/1989,
Age: 62

Mount Unique, 97, 62 — A,
Dr. G. Deshmukh Marg,
Mumbai — 400 026.

Equity: 1,17,86,730
Preference: 6,523

Rajesh V. Shah
(DIN: 00033371)

Designation: Co-Chairman &
Managing Director,

Date of Appointment: 03/07/1989,
Age: 65

7, Janki Kutir Juhu Tara
Road, Juhu,
Mumbai — 400 049.

Equity: 72,00,842
Preference: 2,32,066

Suketu V. Shah
(DIN: 00033407)

Designation: Joint Managing
Director,

Date of Appointment: 03/07/1989,
Age: 62

A —-52, Darshan
Apartments, Mount
Pleasant Road, Mumbai —
400 006.

Equity: 10,15,381
Preference: 7,138

Dhirajlal S. Mehta
(DIN: 00038366)

Designation: Independent Director,
Date of Appointment: 22/07/1976,
Age: 80

Gora Gandhi Apartments,
3rd Floor, 3, Laburnam
Road, Gamdevi,

Mumbai — 400 007.

Equity: 144
Preference: 36

Vinod S. Shah
(DIN: 00033327)

Designation: Non-Executive
Director,
Date of Appointment: 03/07/1989,

11, Om Suryavishar CHS
Ltd. Road No. 25 B, Sion
Matunga Scheme No. 6,

Equity: 6032
Preference: 464

(DIN: 00047403)

Director,
Date of Appointment: 16/01/1990,
Age: 88

Apartments, Altamont
Road,

Peddar Road,
Mumbai — 400 026.

Age: 86 Sion (W),
Mumbai — 400 022.
Narendra J. Shah | Designation: Non-Executive 43 - B, Meher Equity: 99,605

Preference: 8,245

N. C. Sharma
(DIN: 00054922)

Designation: Independent Director,
Date of Appointment: 29/05/2004,
Age: 74

Flat N0.605, Dosti
Blossoms, Dosti Acres
Complex, Off. S.M. Road,
Wadala (East),

Mumbai — 400 037.

Equity: 36
Preference: NIL

Prakash V. Mehta
(DIN: 00001366)

Designation: Independent Director,
Date of Appointment: 27/09/2007,
Age: 74

123 A, Maker Tower,
Cuffe Parade, Colaba,
Mumbai — 400 005.

Equity: NIL
Preference: NIL

Amit Yadav
(DIN: 02768784)

Designation: Independent Director,
Date of Appointment: 10/11/2014,
Age: 62

House No0.91, Sector — I,
Cheeranjeev Vihar,
Ghaziabad — 201 002.

Equity: 200
Preference: NIL

Bharti R Gandhi
(DIN: 00306004)

Designation: Independent Director,
Date of Appointment: 11/02/2015,
Age: 66

Amalfi, 6" Floor,

15 L. D. Ruparel Marg,
Malabar Hill,

Mumbai — 400 006.

Equity: NIL
Preference: NIL
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Name of KMPs Designation No. of Shares in Mukand
S. B. Jhaveri Chief Financial Officer Equity: 3680; Preference: 129
A. M. Kulkarni Chief Executive, Steel Plant Equity: 3520; Preference: 40
K. J. Mallya Company Secretary Equity: 400; Preference: 93
Name of the relatives of the directors No. of Shares in Mukand
Equity Preference
Shekhar Bajaj 7,11,134 4,260
Madhur Bajaj 7,17,133 7,570
Minal Bajaj 1,92,000 7,384
Jyoti Shah 19,768 1280
Bansri R. Shah 34,31,542 91
Priyaradhika R. Shah 9,60,046 -
Kaustubh R. Shah 96,000 -
Czaee S. Shah 49,75,352 144
Rishabh Sukumar Vir 20,17,538 -

Mumbai — 400 026.

Name of the Promoters Address No. of Shares in
Mukand
Rahul Bajaj Bajaj Vihar, Mumbai-Pune Road, Akurdi, Pune — 411 035. | Equity:712,044
Preference: 21,003
Niraj Bajaj Mount Unique, 97, 62 — A, Dr. G. Deshmukh Marg, Equity: 1,17,86,730

Preference: 6,523

Rajesh V. Shah

7, Janki Kutir Juhu Tara Road, Juhu, Mumbai — 400 049.

Equity: 72,00,842
Preference: 2,32,066

Suketu V. Shah

A - 52, Darshan Apartments, Mount Pleasant Road,
Mumbai — 400 006.

Equity: 10,15,381
Preference: 7,138

Date of Appointment:

Hiranandani Meadows,

Preference: 40

> MVSL
Name of the | Designation/ Date of Address No. of Shares No. of No. of
Director Appointment/ Age in Mukand Equity Equity
Shares in | Shares in
MVSL | MASPL
Virendra K. Designation: Director, | RH001, Sicily Equity: 50 - -
Mital Date of Appointment: | Apartments, Plot No.60- | Preference:
30/09/2012, 61 Sector 16A, NIL
Age: 68 Phase 111, Nerul,
Navi Mumbai — 400 706.
R. Jagannathan | Designation: Director, | 501, Lightbridge, Equity: 50 - -

14/09/1995,
Age: 82

01/03/2012, Gladys Alwares Road,

Age: 66 Thane — 400 610.
Umesh V. Designation: Director, | A-102, Anubhav, P. K. Equity: 740 - -
Joshi Date of Appointment: | Road, Mulund (W), Preference: 10

01/03/2012, Mumbai — 400 080.

Age: 65
Satish K. Designation: Director, | B-134, Anand Vihar Equity: NIL - -
Ahluwalia Date of Appointment: | New Delhi — 110 092. Preference: NIL
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It is clarified that neither the directors and their relatives, nor Key Managerial Personnel nor Promoters of
Mukand have beneficial interest in shares of MVSL.

>  MASPL
Name of the Designation/ Date of Address No. of Shares No. of No. of
Director Appointment/ Age in Mukand Equity Equity
Shares in | Shares in
MVSL MASPL
Arvind M. Designation: Director, | 504, Swastik Apts, | Equity: 3520 - -
Kulkarni Date of Appointment: | Khopat, Preference: 40

15/01/2015, Age: 65 Thane — 400 601.

Umesh V. Joshi Designation: Director, | A-102, Anubhav, P. | Equity: 740 - -
Date of Appointment: | K. Road, Mulund | Preference: 10
15/01/2015, Age: 65 (W), Mumbai —
400 080.

It is clarified that neither the directors and their relatives, nor Key Managerial Personnel nor Promoters of
Mukand have beneficial interest in shares of MASPL.

The pre and post Scheme shareholding pattern of Mukand shall remain unchanged. The pre and post Scheme
shareholding pattern of the Applicant Company as on 31st March, 2017 is enclosed as Annexure 10 to this
Notice. The Amalgamated Company shall remain wholly owned subsidiary of Mukand post Scheme. The
pre Scheme shareholding pattern of the Amalgamating Company is disclosed in para 4.2.2.1 above. The post
scheme shareholding pattern of MVSL is not applicable since the company will wind up post amalgamation with
MASPL. The pre Scheme shareholding pattern of the Amalgamated Company is disclosed in para 4.3.2.1 above.
The post scheme shareholding pattern of the amalgamated company is as follows:

Sr. Name of the Shareholder(s) No. of % to paid up

No. Shares held Shr. Cap.
1 | Mukand Limited 2,12,08,511 99.99897
2 | Mukand Limited J/w P. V. Asher 3 0.00001
3 | Mukand Limited J/w P. R. Dhruva 3 0.00001
4 | Mukand Limited J/w K. J. Mallya 3 0.00001
5 | Mukand Limited J/w J. S. Shrivastav 3 0.00001
6 | Mukand Limited J/w S. B. Jhaveri 3 0.00001
7 | Mukand Limited J/w U. V. Joshi 103 0.00048
8 | Mukand Limited J/w Arvind M.Kulkarni 100 0.00047

Total 2,12,08,729 100.00

The post Scheme issued and paid up share capital of the Amalgamated Company would be as under:

Particulars Amount (7)

Issued, Subscribed and Fully Paid-up Share Capital
2,12,08,729 Equity Shares of ~ 10 each 21,20,87,290
Total 21,20,87,290
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Statement disclosing further details of Arrangement and Amalgamation as per sub-section 3 of Section 230 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules 2016 is as under:

Mukand MVSL

(Transferee /
Amalgamating

MASPL

No. Particulars (Amalgamated

(Transferor Company)

Company) Company)
(i) | Relationship subsisting between such companies
Nature of Holding company of Wholly Owned Wholly Owned
Relationship Transferee/ Amalgamating | Subsidiary of the Subsidiary of the
Company and Transferor Company Transferor Company

Amalgamated Company

(ii) | The date of board meeting at which the scheme was approved by the board of directors including the
name of directors who voted in favour of the resolution, who voted against the resolution and who did
not vote or participate on such resolution

\oting Pattern &
related information

The meeting was held on
12th January, 2017 which
was attended by all the
Directors mentioned above
and the resolution was
passed unanimously

The meeting was held
on 12th January, 2017
which was attended

by all the Directors
mentioned above and the
resolution was passed

The meeting
was held on 12th
January, 2017 which
was attended by
all the Directors
mentioned above

pursuant to the Scheme.

Transferor Company.

unanimously and the resolution
was passed
unanimously
(iii) | Disclosure about effect of the compromise or arrangement on
Key Managerial No effect. No Effect since no No Effect since no
personnel (KMP) KMPs KMPs
(other than Directors)
Directors No effect Shall cease to be No effect
Directors
Promoters No effect. No Not Applicable being Not Applicable
consideration being Wholly Owned being Wholly
issued to the shareholders | Subsidiary of the Owned Subsidiary

of the Transferor

Company
Non-promoter No effect. No Not Applicable being Not Applicable
members consideration being Wholly Owned being Wholly

issued to the shareholders
pursuant to the Scheme.

Subsidiary of the
Transferor Company.

Owned Subsidiary
of the Transferor
Company.
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No.

Particulars

Mukand

MVSL

MASPL

(Transferor Company)

(Transferee /
Amalgamating
Company)

(Amalgamated
Company)

Deposit Holders

No effect.

Mukand has accepted
deposits from members
pursuant to the provisions
of section 58A of the
Companies Act, 1956 and
section 73 of the Act. The
deposits are unsecured
and the obligations under
the terms of the deposit
(including its refund) and
provisions of section 58A
of the Companies Act,
1956 and section 73 of the
Act will continue to be that
of Mukand.

Not applicable

Not applicable

Mukand also has Inter-
corporate Deposits

which will remain the
responsibility and liability
of Mukand.

Mukand has no overdue
deposits other than
unclaimed deposits.

Creditors

Creditors of the
Transferred Undertaking
shall become the creditors
of the Transferee
Company / Amalgamated
Company and paid off

in the ordinary course of
business.

Inter-company creditors
would get cancelled.

Creditors of MVSL
shall become the

creditors

of MASPL,

the Amalgamated
Company and paid off
in the ordinary course of

business.

Inter-company creditors
would get cancelled

No effect.

Debenture holders

Not applicable

Not applicable

Not applicable

Deposit Trustee &
Debenture Trustee

Not applicable

Not applicable

Not applicable

Employees of the
Company

No effect on employees
of Residual Undertaking.
Employees of the
Transferred Undertaking
will become employees

of MVSL/MASPL on the
same terms and conditions
not less favourable than
existing conditions without
any break or interruption
of service.

Employees of MVSL
will become employees
of MASPL on the same
terms and conditions

not less favorable than
existing conditions
without any break or
interruption of service
upon amalgamation with

MASPL.

Not applicable
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11

Mukand MVSL MASPL
No. Particulars (Tramfere? / (Amalgamated
(Transferor Company) Amalgamating
Company)
Company)
(iv) | Disclosure about effect of compromise or arrangement on material interest of Directors, Key Managerial
Personnel (KMP) and debenture trustee
Nature of effect, if No material effect No material effect No material effect
any of arrangement and of arrangement and of arrangement and
amalgamation amalgamation amalgamation
(V) | Details of capital or debt restructuring, if any
Adjustment of See clause 15.2 of Scheme | Not Applicable See clause 32.12
securities premium and 33 of Scheme
account
(Vi) | Amount due to unsecured Creditors (including deposit holders) as of May 31, 2017
| INR 2,319.74 Crores | INR 118,129/ | INR 522,975/
(vii) | Investigation or proceedings, if any, pending against the company under Sections 235 to 251 of the
Companies Act 1956 and Sections 210 to 229 of the Act
None. No winding up None. No winding up None. No winding
petitions have been petitions have been up petitions have
admitted or filed against admitted or filed against | been admitted
Mukand as far as Mukand | MVSL as far as MVSL | or filed against
is aware. is aware. MASPL as far as
MASPL is aware.

Inspection of Documents:

The following documents will be open for inspection by the members of the Applicant Company at its registered
office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai — 400021 i.e. from 10.30 a.m. to

12.30

p.m. on all working days (except Saturdays, Sundays and public holidays), upto 1 (one) day prior to the

date of the meeting and at the venue of the meeting on 16" August, 2017 from 10.00 a.m. upto the conclusion of
the meetings:

Q)
(i)
(iii)
(iv)
(v)

(vi)

(vii)
(viii)
(iX)

)

Certified copy of the order passed by the National Company Law Tribunal, Mumbai Bench in Company
Scheme Application No. 632 of 2017, dated 20" June, 2017;

Scheme of Arrangement and Amalgamation;
Memorandum of Association and Articles of Association of Mukand, MVSL and MASPL;
Copy of the Company Scheme Application No. 632, 633 and 634 of 2017;

Copy of the certificate dated 16™ June, 2017 issued by M/s Sanjay & Snehal, Chartered Accountant
certifying the amount due to the unsecured creditors as on 31 May, 2017,

Annual reports of Mukand and MVSL for the last three financial years ended March 31, 2014, 2015 and
2016, Annual report of MASPL for financial years ended March 31, 2015 and 2016 (as the company
was incorporated on 15" January, 2015) and audited financial statements of MVSL and MASPL as at
31% December 2016 and audited financial results of Mukand as at 31 March, 2017. Additionally, the
documents are also available on the website of Mukand,;

Certificate dated January 12, 2017, issued by M/s Sanjay & Snehal, Independent Chartered Accountants,
certifying the value of assets and liabilities of the Transferred Undertaking as on December 31, 2016;

Entitlement Ratio report dated January 12, 2017, issued by M/s Sharp & Tannan, Independent Chartered
Accountants;

Fairness Opinion dated January 12, 2017, issued by JM Financial Institutional Securities Limited,
Merchant Banker (Category | SEBI registered Merchant Banker) for the Share Entitlement Ratio;

Copy of the complaints report, dated March 2, 2017, submitted by Mukand to BSE Limited and National
Stock Exchange of India Limited;
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(xi) Certified Copy of the Audit Committee Report dated January 12, 2017 of Mukand;

(xii) Certificate of the statutory auditors of Mukand, MVSL and MASPL with respect to the accounting
treatment disclosed in the Scheme is in compliance with the applicable accounting standards;

(xiii) Mukand’s management undertaking certified by the auditor with respect to the non-applicability of
paragraph I(A)(9)(a) of the SEBI Circular to the proposed Scheme;

(xiv) Certified Copies of the resolutions passed by the respective Board of Directors of the Mukand, MVSL and
MASPL dated January 12, 2017 approving the Scheme;

(xv) No adverse observations/no-objection letters issued by BSE Limited dated April 3, 2017 and by National
Stock Exchange of India Limited dated March 31, 2017 and April 27, 2017, to Mukand; and

(xvi) Register of directors’ shareholding of Mukand, MVSL and MASPL.

A copy of the Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free
of charge during business hours i.e. 10.00 a.m. to 5.00 p.m. from the registered office of the Applicant
Company on all days (except Saturdays, Sundays and public holidays) and the same can also be downloaded
from the website of the Applicant Company. i.e. www.mukand.com

Dated at this 4" day of July, 2017.

Niraj Bajaj
DIN: 00028261

Chairman appointed for the meetings
Registered Office:

Bajaj Bhawan, Jamnalal Bajaj Marg,
226, Nariman Point,

Mumbai — 400021.
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SCHEME OF ARRANGEMENT AND AMALGAMATION

Mukand Limited,
Mukand Vijayanagar Steel Limited
and

Mukand Alloy Steels Private Limited
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SCHEME OF ARRANGEMENT AND AMALGAMATION

(UNDER SECTIONS 230-2320F THE COMPANIES ACT, 2013 READ WITH SECTION 52 OF THE
COMPANIES ACT 2013 AND OTHER APPLICABLE PROVISIONS AND RULES THEREUNDER)

AMONGST

MUKAND LIMITED
AND
MUKAND VIJAYANAGAR STEEL LIMITED
AND
MUKAND ALLOY STEELS PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DESCRIPTION OF COMPANIES

A. Mukand Limited (CIN: L99999MH1937PLC002726) is a listed public company limited by
shares, incorporated on November 29, 1937 under the provisions of the Companies Act, 1913 and
is having its registered office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai Maharashtra-400021 (“Mukand” or “Transferor Company”). Equity shares and 0.01%
cumulative redeemable preference shares of Mukand are listed on the National Stock Exchange
of India Limited (“NSE”) and BSE Limited (“BSE”). Mukand is a multi-product, multi-division
company involved in the manufacture of speciality alloy steels blooms / billets at Ginigera,
Koppal District, Karnataka, stainless steel finished products, rolling & finishing of blooms /
billets into bars & rods and industrial machinery at Dighe, Thane District, Maharashtra. Mukand
is a supplier of alloy steels, mainly to the automobile and auto component industry.

B. Mukand Vijayanagar Steel Limited (CIN: U85110MH1995PLC235609) is an unlisted public
company limited by shares, incorporated on September 8, 1995 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 - 400021(“MVSL” or “Transferee Company”
or “Amalgamating Company”). MVSL has been incorporated inter alia for manufacture of
alloy steel bars, rods, structurals, rails, etc. As on January 01, 2017 Mukand individually and
jointly along with other individuals hold the entire equity share capital of MVSL.

C. Mukand Alloy Steels Private Limited (CIN: U27310MH2015PTC260936) is an unlisted private
company limited by shares, incorporated on January 15, 2015 under the provisions of the
Companies Act, 2013 and is having its registered office at Flat no. 11, 7 West Wing, Shah House,
Janki Kutir, Juhu Tara Road, Vile Parle (W) Mumbai Maharashtra 400049 (“MASPL” or
“Amalgamated Company”). MASPL has been incorporated to carry out the alloy steel
manufacturing activities. As on January 01, 2017 Mukand individually and jointly along with
other individuals hold the entire equity share capital of MASPL.

RATIONALE

A. This Scheme of Arrangement and Amalgamation (as defined hereinafter) is expected to enable
better realisation of potential of the businesses and yield beneficial results and enhanced value
creation for the companies, their respective shareholders, lenders and employees. The rationale
for the Scheme is set out below:

(i)  Each of the varied businesses being carried on by Mukand including alloy steel, stainless
steel and industrial machinery division has potential for sustainable profitable growth and is
also capable of attracting a different set of investors, strategic partners and knowhow
providers to scale up the size and operations. Additionally, in order to enable investors to
choose the business of their liking and priority of portfolio in the event of such a possibility
arising, Mukand proposes to reorganize and segregate its alloy steel rolling &finishing
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B.
GENERAL
()
(ii)
(iii)
(iv)
(v)
1.

1.1

(i)

(iii)

(iv)

™)
(vi)

(vii)

business (more particularly defined as ‘Transferred Business’ below) into a separate
company.

Each business vertical gets the requisite management focus and autonomy to pursue the
possibilities of expansion and growth. It can be managed more efficiently leading to better
returns.

The proposed arrangement would result in greater economies of scale and will provide a
larger and stronger base for potential future growth.

The Arrangement and Amalgamation will result in simplification of the corporate structure
of the Mukand Group Companies.

The Arrangement and Amalgamation will also facilitate in retirement of debt.

The amalgamated company would be able to better leverage on its large net worth base and
have enhanced business potential.

The Arrangement and Amalgamation will bring about simplicity in working, reduction in
various statutory and regulatory compliances and related costs, which presently have to be
duplicated in different entities, reduction in operational and administrative expenses and
overheads, better cost and operational efficiencies and it will also result in coordinated
optimum utilization of resources.

Consequently, the respective Board of Directors (defined below) of Mukand, MVSL and MASPL
after due consideration, have approved this Scheme and have accordingly proposed the Slump
Sale(defined below) of the Transferred Undertaking(defined below) into MVSL and thereafter,
amalgamation of MVSL with MASPL as an integral and composite part of the Scheme.

This Scheme is divided into the following parts:

Part I, provides for the definitions and interpretation;
Part I1, provides for the capital structure of Mukand, MVSL and MASPL;

Part III, provides for the transfer and vesting of Transferred Undertaking (defined
below) of Mukand to MVSL by way of Slump Sale, discharge of consideration,
accounting treatment, adjustment of accumulated debit balance in the Statement of Profit
and Loss of Mukand against its Securities Premium Account and matters incidental
thereto;

Part IV, provides for the amalgamation of MVSL with MASPL, discharge of
consideration, accounting treatment, merger of authorised share capital and matters
incidental thereto;

Part V, deals with the general terms and conditions applicable to all parts of this Scheme.

PART I- DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION

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

“1956 Act” means the provisions of the erstwhile Companies Act, 1956 and the rules and
regulations made thereunder as may be applicable;
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“2013 Act” means the Companies Act, 2013 and the rules and regulations made thereunder, and
includes any alterations, modifications, amendments made thereto and/or any re-enactment
thereof;

“Amalgamation” means the amalgamation of Amalgamating Company with Amalgamated
Company in accordance with Section 2(1B) of the Income Tax Act, 1961, in terms of Part IV of
the Scheme;

“Applicable Law” shall mean any statute, notification, bye-laws, rules, regulations, guidelines,
rule of common law, policy, code, directives, ordinance, orders or instructions having the force of
law enacted or issued by any Appropriate Authority including any statutory modification or re-
enactment thereof for the time being in force;

“Appointed Date” means January 01, 2017 or such other date as may be directed by the NCLT to
be operative and effective;

“Appropriate Authority” means any governmental body (central, state or local 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 the NCLT, the stock exchanges, the Securities and Exchange Board of India (“SEBI”),
income tax authorities, Reserve Bank of India and other applicable authorities pursuant to the
provisions of Section 230(5) of the 2013 Act, as may be relevant in the context;

“Arrangement and Amalgamation” means the restructuring contemplated by the Scheme
including (i) the Slump Sale in terms of Part III of the Scheme and (ii) Amalgamation (post the
Slump Sale) in terms of Part IV of the Scheme;

“Board of Directors” or “Board” in relation to Mukand, MVSL and MASPL, as the case may
be, means the board 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;

“Effective Date” shall mean the date on which the last of all the conditions and matters referred
to in clause 37have been fulfilled, obtained or waived. It is clarified that the Slump Sale and
Amalgamation as mentioned in Part IIT and Part IV of the Scheme shall be deemed to be effective
from the Appointed Date in terms of the provisions of 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 Date;

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, pre-
emptive right, easement, limitation, attachment, restraint or any other encumbrance of any kind or
nature whatsoever, and the term “Encumbered” shall be construed accordingly.

“Goodwill having underlying intangible assets” means such portion of goodwill, recorded in
terms of Part IV of the Scheme upon Amalgamation, in the books of the Amalgamated Company,
which either represents or is identified with or is allocable to assets representing intangible assets
of the Amalgamating Company but not recorded as yet in the books of Amalgamating Company;

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

“MASPL” or “Amalgamated Company” means Mukand Alloy Steels Private Limited, an
unlisted private company limited by shares, incorporated on January 15, 2015 under the
provisions of the 2013 Act and having its registered office at Flat no. 11, 7 West Wing, Shah
House, Janki Kutir, Juhu Tara Road, Vile Parle (W) Mumbai Maharashtra 400049;

“Mukand” or “Transferor Company” means Mukand Limited, a listed public company limited
by shares, incorporated on November 29, 1937under the provisions of the Companies Act, 1913
and having its registered office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai Maharashtra - 400021;
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“MVSL” or “Transferee Company” or “Amalgamating Company” means Mukand
Vijayanagar Steel Limited, an unlisted public company limited by shares, incorporated on
September 8, 1995under the provisions of 1956 Act, and having its registered office at Bajaj
Bhawan, 3rd floor, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai Maharashtra - 400021;

“NCLT” means the National Company Law Tribunal, Mumbai Bench having jurisdiction over
Mukand, MVSL and MASPL;

“Registrar of Companies” means the Registrar of Companies, at Mumbati;

“Residual Goodwill” means the total goodwill as recorded by the Amalgamated Company in
terms of Part IV of the Scheme upon Amalgamation as reduced by the amount of Goodwill
having underlying intangible assets;

“Residual Undertaking of the Transferor Company” shall mean all the assets, liabilities,
business and operations (including stainless steel and industrial machinery) of the Transferor
Company other than the Transferred Undertaking. It is clarified that the alloy steel blooms /
billets and bars operations at Ginigera, Karnataka and the underlying land and building at Dighe,
Thane, shall also remain part of the Residual Undertaking of the Transferor Company;

“Scheme” or “this Scheme” means this Scheme of Arrangement and Amalgamation in its present
form submitted to the NCLT or any other Appropriate Authority with any modification(s) thereto
as the NCLT or any other Appropriate Authority may require, direct or approve;

“SEBI Circular” means the circular number CIR/CFD/CMD/16/2015 dated November 30, 2015
issued by the Securities and Exchange Board of India and all applicable circulars and regulations
issued by SEBI in this respect;

“Slump Sale” means the transfer and vesting of the Transferred Undertaking of the Transferor
Company into the Transferee Company on a going concern and “as-is-where-is” basis for a lump
sum consideration, without values being assigned to the individual assets and liabilities in terms
of Section 2(42C) of the Income Tax Act and to be implemented in terms of Part III of the
Scheme;

“Transferred Business” shall mean the alloy steel rolling (wire rod mill, bar mill and blooming
mill), heat treatmentand finishing business into long round products and the marketing of alloy
steel products. It is clarified that the Transferred Business shall not include the existing alloy steel
blooms / billets and bars operations at Ginigera, Karnataka and the underlying land and building
at Dighe, Thane;

“Transferred Undertaking” shall mean the Transferred Business of the Transferor
Companywhich shall be transferred to the Transferee Company by the Transferor Company upon
Slump Sale in terms of Part III of this Scheme on a going concern basis including, inter alia, all
the assets and liabilities which relate to the Transferred Business, more particularly disclosed in
Schedule 1 and including (without limitation) the following:

(a) (1) 3 rolling mills (wire rod mill, bar mill and blooming mill) and alloy steel heat
treatment and finishing facilities located at Dighe, Thane, (excluding the buildings and
underlying land) and ii) plot of 52.8acres of land in Karnataka as defined in Schedule 2;

(b) all assets and properties wherever located, whether real, tangible or intangible (whether or
not recorded in books), present or future, actual or contingent, exclusively used or held,
by the Transferor Company pertaining to the Transferred Business, all immovable
properties of the Transferor Company used for the Transferred Business, structures and
buildings constructed thereon, set out in Schedule 2, tenancies with respect to
warehouses, parking rights, title, rights, interests, benefits, and documents of title, rights
or interest and easements in relation thereto and all plant and machineries, equipment,
fixed assets, capital work in progress, furniture, fixtures, office equipment, appliances,
accessories, vehicles, advances and deposits with any Appropriate Authority or others,
loans, outstanding loans and advances recoverable in cash or in kind (including accrued
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(c)

(d)

(e)

(

(2)

(h)

interest), receivables, all types of stocks including work-in-process, cash, balances with
banks, cheques, bills of exchange and other negotiable instruments, benefits of any bank
guarantees, performance guarantees, corporate guarantees, letters of credit, financial
assets and instruments, and other funds along with accrued interest thereon and benefits
attached thereto, pertaining to the Transferred Business;

all debts, liabilities, loans, guarantees, forward contract liability, assurances,
commitments, duties and obligations of any nature or description, whether fixed,
contingent or absolute, asserted or unasserted, matured or unmatured, liquidated or
unliquidated, accrued or not accrued, known or unknown, due or to become due,
whenever or however arising, (including, without limitation, whether arising out of any
contract or tort based on negligence or strict liability), pertaining to the Transferred
Business;

all contracts including material contracts/agreements, licenses, linkages, memoranda of
understanding, memoranda of agreements, memoranda of agreed points, letters of agreed
points, agreed term sheets, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, arrangements, sales orders, purchase orders, job orders or other
instruments of whatsoever nature to which the Transferor Company is a party, exclusively
relating to the Transferred Business or otherwise identified to be for the benefit of the
same;

all intellectual property rights including registered intellectual property rights, registered
trademarks, trade names, copyrights, patents, designs, all registrations, trademarks, trade
names, service marks, copyrights, patents, designs, domain names and applications
relating thereto, goodwill, technical knowhow and trade secrets exclusively used by or
held for use by the Transferor Company pertaining to the Transferred Business, whether
or not registered, owned or licensed, including any form of intellectual property which is
in progress;

all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements,
claims, registrations, allotments, concessions, exemptions, liberties, advantages, no-
objection certificates, certifications, easements, tenancies, permissions, if any, privileges
and similar rights, and any waivers of the foregoing, issued by any legislative, executive
or judicial unit of any Appropriate Authority or any department, commission, board,
agency, bureau, official or other statutory, regulatory, local, administrative or judicial
authority including telephone, broadband, wireless and other communication systems and
equipment related approvals and connections including for data/image/graphics storage,
reproduction, transmission and transfers, and all other rights, permits, consents, no-
objections and approvals, pending applications for consents, renewals or extension
exclusively relates to or used or held for use by the Transferor Company pertaining to the
Transferred Business;

all benefits, entitlements, incentives and concessions under incentive schemes and
policies including under customs, excise, service tax, VAT, sales tax, goods and service
tax, as applicable and entry tax and income tax laws, subsidy receivables from
Government, grants from any Appropriate Authority, all other direct tax benefit/
exemptions/ deductions, sales tax deferrals, to the extent statutorily available to the
Transferor Company pertaining to the Transferred Business, along with associated
obligations;

all employees of the Transferor Company, whether permanent or temporary, including
employees/personnel engaged on contract basis and contract labourers, apprentices,
interns/ trainees, both on-shore and offshore, as are primarily engaged in or in relation to
the Transferred Business, at its respective offices, branches etc., and any other
employees/personnel and contract labourers, apprentices, interns/trainees hired by the
Transferor Company after the date hereof who are primarily engaged in or in relation to
the Transferred Business and contributions, if any, made towards any provident fund,
employees state insurance, gratuity fund, superannuation fund, staff welfare scheme or
any other special schemes, funds or benefits existing for the benefit of such employees of
the Transferor Company, together with such of the investments made by these funds,
which are referable to such employees of the Transferor Company pertaining to the
Transferred Business;
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1.2

1.3

(@)

0

)

all legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsoever nature (including those before any Appropriate Authority) initiated by or
against the Transferor Company or proceedings or investigations to which the Transferor
Company is party to, that pertain to the Transferred Business, whether pending/ongoing
as on the Appointed Date or which may be instituted any time in the future;

all taxes, duties, cess, levies etc., that are allocable, referable or related to the Transferred
Business, including all or any refunds, interest due thereon, credits and claims relating
thereto, including service tax, input credits, CENVAT credits, value added tax, sales tax,
goods and service tax, as applicable, entry tax credits or set-offs and any other tax
benefits, exemptions and refunds and other benefits, payment deferrals, subsidies,
concessions, grants; and

all books, records, files, papers, engineering and process information, databases,
catalogues, quotations, advertising materials, lists of present and former credit, whether in
physical or electronic form, pertaining to the Transferred Business.

All terms and words used in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the 1956 Act or 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 time being in force.

In this Scheme, unless the context otherwise requires:

(a)
(b)

(©)
(d)

(e)
(

(2

(h)

(@)
0

)

words denoting singular shall include plural and vice versa;

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

references to the word “include” or “including” shall be construed without limitation;

a reference to 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 otherwise defined, the reference to the word “days” shall mean calendar days;

references to dates and times shall be construed to be references to Indian dates and
times;

reference to a document includes an amendment or supplement to, or replace mentor
novation of, that document; and

references to a person include any individual, firm, body corporate (whether incorporated
or not), Government, state or agency of a state or any joint venture, association,
partnership, works councillor employee representatives body (whether or not having
separate legal personality).

references to any of the terms taxes, duty, levy, cess in the Scheme shall be construed as
reference to all of them whether jointly or severally.

word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed to them.

any reference to any statute or statutory provision shall include:

(1) all subordinate legislations made from time to time under that provision (whether
or not amended, modified, re-enacted or consolidated from time to time) and any
retrospective amendment; and

(i1) such provision as from time to time amended, modified, re-enacted or
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 under this Scheme and (to the extent
liability there under may exist or can arise) 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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2.1.

22.

2.3.

PART II -SHARE CAPITAL

SHARE CAPITAL
Mukand
The share capital of Mukand as on January 01, 2017 is as under:

Authorised Share Capital
15,30,00,000 Equity Shares of Rs. 10 each
70,00,000 Cumulative Redeemable Preference Shares of Rs. 10
each
Total

Issued Share Capital
146,273,934* Equity Shares of Rs. 10 each
*includes equity shares kept in abeyance by the stock exchanges
56,26,3200.01% Cumulative Redeemable Preference Shares of
Rs. 10 each

Total

Subscribed and Fully Paid Up Share Capital

14,14,05,861 Equity Shares of Rs. 10 each

56,26,320 0.01% Cumulative Redeemable Preference Shares of
Rs. 10 each

Add: Forfeited shares (amounts originally paid up)
Total

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

Mukand.

MVSL
The share capital of MVSL as on January 01, 2017 is as under:

Authorised Share Capital
75,00,000 Equity Shares of Rs. 10 each
Total

Issued, Subscribed and Fully Paid Up Share Capital
70,66,243 Equity Shares of Rs. 10 each
Total

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

MVSL.MVSL is a wholly owned subsidiary of Mukand.

MASPL
The share capital of MASPL as on January 01, 2017 is as under:

Authorised Share Capital
10,000 Equity Shares of Rs. 10 each

Total
Issued, Subscribed and Fully Paid Up Share Capital

10,000 Equity Shares of Rs. 10 each
Total

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

MASPL. MASPL is a wholly owned subsidiary of Mukand.
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Amount (Rs.)
153,00,00,000
7,00,00,000

160,00,00,000

Amount (Rs.)
146,27,39,340

5,62,63,200

151,90,02,540

141,40,58,610
5,62,63,200

147,03,21,810
1,15,597

147,04,37,407

Amount

7,50,00,000

7,50,00,000

Amount (Rs.)

7,06,62,430

7,06,62,430

Amount (Rs.)

1,00,000

1,00,000

Amount (Rs.)

1,00,000

1,00,000




PART III - TRANSFER OF TRANSFERRED UNDERTAKING OF THE TRANSFEROR
COMPANYTO THE TRANSFEREE COMPANY BY WAY OF SLUMP SALE

Transfer and vesting of Transferred Undertaking of the Transferor Company tothe Transferee
Companyby way of Slump Sale

3.

Upon this Scheme becoming effective, pursuant to the orders of the NCLT sanctioning the
Scheme and pursuant to the provisions of Sections 230 to 232 of the 2013 Act and all other
applicable provisions of 2013 Act, with effect from the Appointed Date the Transferred
Undertaking of the Transferor Company shall stand transferred to and be vested in and/or be
deemed to have been transferred to and vested in the Transferee Company, as a going concern, by
way of Slump Sale, so as to become, as from the Appointed Date, the undertaking of the
Transferee Company, without any further act, instrument or deed, as per the provisions and in the
manner provided herein, together with all its properties, assets, liabilities, rights, benefits and
interest therein, subject to existing Encumbrances or lispendens, if any, thereon, (save and except
the Encumbrance existing over the plant and machinery situated at Dighe, Thane) in the manner
as provided hereinafter in this Part III of the Scheme. It is clarified that the Encumbrance existing
over the plant and machinery situated at Dighe, Thane shall stand released immediately on the
Scheme becoming effective.

Without prejudice to the generality of the foregoing in clause 3above and to the extent applicable,
unless otherwise stated herein, upon the Scheme becoming effective, with effect from the
Appointed Date, the entire Transferred Undertaking together with all its business and operations
including all its assets and liabilities, shall be transferred by the Transferor Company to the
Transferee Company on a going concern and "as-is-where-is" basis, for a lump sum consideration
as mentioned in clause 13herein below, without assigning value to individual assets and
liabilities, and in the following manner:

4.1.  all assets (whether or not recorded in the books of accounts) pertaining to the Transferred
Undertaking that are movable in nature or are incorporeal property or are otherwise
capable of transfer by physical or constructive delivery and/or by endorsement and
delivery or by operation of law or pursuant to the vesting orders of the NCLT sanctioning
the Scheme and on the Scheme becoming effective, shall stand vested in the Transferee
Company and shall be deemed to have become and be the property and an integral part of
the Transferee Company by operation of law. Such vesting pursuant to this clause shall be
deemed to have occurred by manual/constructive delivery and/or by endorsementand
delivery, as appropriate in relation to the property being vested and title to the property
shall be deemed to have been transferred accordingly, without requiring execution of any
deed or instrument of conveyance for the same.

4.2.  all assets pertaining to the Transferred Undertaking that are movable in nature, other than
those in sub-clause4.1 above, outstanding loans and advances, if any, recoverable in cash
or in kind or for value to be received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities and bodies, customers and
other persons, shall without any further act, instrument or deed, pursuant to the vesting
orders and by operation of law become the property of the Transferee Company, and the
title thereof together with all rights, interests or obligations therein shall be deemed to
have been mutated and recorded as that of the Transferee Company. Any document of
title pertaining to the assets of the Transferred Undertaking shall also be deemed to have
been mutated and recorded as titles of the Transferee Company to the same extent and
manner as originally held by the Transferor Company to the end and intent that all the
ownership, right, title and interest so vesting in the Transferee Companytherein will be
such as if the Transferee Company was originally the Transferor Company. The
Transferee Company shall, subsequent to the vesting orders, be entitled to the delivery
and possession of all documents of title including all related documents of such movable
property in this regard.
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4.3.

4.4.

4.5.

4.6.

all immovable properties pertaining to the Transferred Undertaking including tenancies in
relation to warchouses, rights, covenants, continuing rights, title and interest in
connection with the said immovable propertiesand all documents of title, rights and
easements in relation thereto, shall upon this Scheme becoming effective, stand
transferred to and be vested in and be deemed to have been transferred to and vested in
the Transferee Company, without any further act or deed done/executed or being required
to be done/executed by the Transferor Company or the Transferee Company or both. The
Transferee Company shall be entitled to exercise and enjoy all rights and privileges
attached to such immovable properties and shall be liable to pay the ground rent and taxes
and fulfill all obligations and be entitled to all rights in relation to or as applicable to such
immovable properties.

all contracts including contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments, permits, rights, entitlements for the purpose of carrying on the
Transferred Undertaking, and in relation thereto, and those relating to tenancies,
privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Transferred Undertaking, or to the benefit of which, Transferred
Undertaking may be eligible and which are subsisting or having effect immediately
before the Scheme coming into effect, shall by endorsement, delivery or record or by
operation of law pursuant to the vesting orders of the NCLT sanctioning the Scheme, and
on the Scheme becoming effective, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits, rights, entitlements of the
Transferee Company. Such properties and rights described hereinabove shall stand
transferred to and vested in the Transferee Company and shall be deemed to have become
the property of the Transferee Company as its integral part by operation of law. Such
contracts and properties described above shall continue to be in full force and continue as
effective as hitherto for in favor of or against the Transferee Company and shall be the
legal and enforceable rights and interests of the Transferee Company, which can be
enforced and acted upon as fully and effectually as if, it were the Transferor Company
and shall be deemed to be its successor in interest. Upon the Scheme becoming effective,
the rights, duties, obligations, interests flowing from such contracts and properties, shall
be deemed to have been entered in and novated to the Transferee Company by operation
of law and the Transferee Company shall be deemed to be the Transferor Company’s
substituted party or beneficiary or obligor thereto. In relation to the same, any procedural
requirements required to be fulfilled solely by the Transferor Company (and not by any of
its successors), shall be fulfilled by the Transferee Company as if it were the duly
constituted attorney of the Transferor Company. Upon the Scheme becoming effective,
with effect from the Appointed Date, any contract of the Transferor Company relating to
or benefiting at present the Transferor Company and the Transferred Undertaking, shall
be deemed to constitute separate contracts, thereby relating to and/or benefiting the
Transferor Company and the Transferee Company, respectively.

All guarantees provided by any bank in relation to the Transferred Undertaking in favour
of the Transferor Company outstanding as on the Effective Date, shallstand substituted in
favour of and vest in the Transferee Company and shall enure to the benefit of the
Transferee Company and, all guarantees issued by the bankers of the Transferor
Company in relation to the Transferred Undertaking at the request of the Transferor
Company favouring any third party shall be deemed to have been issued at the request of
the Transferee Company and continue to remain in full force in favour of such third party
till its maturity or earlier termination.

All intellectual property including registrations, licenses, trademarks, logos, service
marks, copyrights, domain names, trade names, goodwill, know-how, trade secrets and
trademarks, pertaining to the Transferred Undertaking, if any, shall stand vested in the
Transferee Company without any further act, instrument or deed, upon the Scheme
becoming effective.

all taxes (including but not limited to advance tax, tax deducted at source, minimum
alternate tax credit, securities transaction tax, input credit, CENVAT, value added tax,
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4.7.

4.8.

sales tax, goods and service tax, as applicable, entry tax, goods and service tax, as
applicable, taxes withheld/paid in a foreign country, etc.) payable by or refundable to the
Transferred Undertaking, including all or any refunds or claims shall be treated as the tax
liability or refunds/claims, as the case may be, of the Transferee Company, and any tax
incentives, advantages, privileges, exemptions, rebates, benefits, credits, remissions,
reductions, etc., as would have been available to Transferred Undertaking, shall pursuant
to the Scheme becoming effective, be available to the Transferee Company.

all approvals, consents, sanctions, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses (including the licenses granted by any
Appropriate Authority for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description whatsoever in relation to the
Transferred Undertaking, or to the benefit of which the Transferred Undertaking may be
eligible/entitled, and which are subsisting or having effect immediately before the
Scheme coming into effect, shall by endorsement, delivery or recordal or by operation of
law pursuant to the vesting orders of the NCLT sanctioning the Scheme, and on the
Scheme becoming effective, be deemed to be approvals, consents, sanctions, exemptions,
registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Appropriate Authority for the purpose of carrying
on its business or in connection therewith) and certificates of every kind and description
of whatsoever nature, of the Transferee Company, and shall be in full force and effect in
favor of the Transferee Company and may be enforced as fully and effectually as if,
instead of the Transferor Company, the Transferee Company had been a party or
beneficiary or obligor thereto. Such of the other permits, licenses, consents, sanctions,
approvals, authorizations, quotas, rights, entitlements, allotments, concessions,
exemptions, rebates, liberties, advantages, no-objection certificates, certifications,
easements, tenancies, privileges and similar rights, and any waiver of the foregoing, as
are held at present by the Transferor Company, but relate to or benefitting at present
Residual Undertaking of the Transferor Company and the Transferred Undertaking, shall
be deemed to constitute separate permits, licenses, consents, sanctions, approvals,
authorizations, quotas, rights, entitlements, allotments, concessions, exemptions, rebates,
liberties, advantages, no-objection certificates, certifications, easements, tenancies,
privileges and similar rights, and any waiver of the foregoing, and the necessary
substitution/endorsement shall be made and duly recorded in the name of the Transferor
Company and the Transferee Company, respectively, by the relevant authorities pursuant
to the sanction of this Scheme by the NCLT. It is hereby clarified that if the consent of
any third party or authority is required to give effect to the provisions of this clause, the
said third party or authority shall take on record the orders of the NCLT sanctioning the
Scheme on its file and make and duly record the necessary substitution or endorsement in
the name of the Transferee Company as successor-in-interest, pursuant to the sanction of
this Scheme by the NCLT, and upon the Scheme becoming effective in accordance with
the terms hereof. For this purpose, the Transferee Company shall file certified copies of
such sanctioned orders, and if required file appropriate applications, forms or documents
with relevant authorities concerned for statistical, information and record purposes only,
and there shall be no break in the validity and enforceability of approvals, consents,
sanctions, exemptions, rebates, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licenses (including the licenses granted by any Appropriate Authority
for the purpose of carrying on its business or in connection therewith), and certificates of
every kind and description of whatsoever nature.

all benefits, entitlements, incentives and concessions under incentive schemes and
policies, pertaining to the Transferred Undertaking that the Transferor Company is
entitled to, including under customs, excise, service tax, VAT, sales tax, goods and
service tax, as applicable and entry tax and income tax laws, subsidy receivables from
government, direct tax benefit/ exemptions/ deductions, shall, to the extent statutorily
available and along with associated obligations, stand transferred to and be available to
the Transferee Company upon Part III of the Scheme becoming effective as if the
Transferee Company was originally entitled to all such benefits, entitlements, incentives
and concessions.
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409.

4.10.

4.11.

4.12.

All benefits of any and all corporate approvals as may have already been taken by the
Transferor Company with respect to the Transferred Undertaking, whether being in the
nature of compliances or otherwise, shall stand vested in the Transferee Company and the
said corporate approvals and compliances shall, upon the Scheme becoming effective, be
deemed to have been taken/complied with by the Transferee Company.

all estates, assets, rights, title, interests and authorities accrued to and/or acquired by the
Transferor Company in relation to the Transferred Undertaking shall be deemed to have
been accrued to and/or acquired for and on behalf of the Transferee Company and shall,
upon the Scheme coming into effect, pursuant to the provisions of Section 232 and other
applicable provisions of the 2013 Act, without any further act, instrument or deed be and
shall stand vested in or be deemed to have been vested in the Transferee Company to that
extent and shall become the estates, assets, right, title, interests and authorities of the
Transferee Company.

The Transferee Company shall be entitled to claim refunds or credits, including input tax
credits, with respect to taxes paid by, for, or on behalf of, the Transferred Undertaking
under Applicable Law, including but not limited to sales tax, goods and service tax, as
applicable, value added tax, service tax, excise duty, cess or any other tax, whether or not
arising due to any inter se transaction, even if the prescribed time limits for claiming such
refunds or credits have lapsed. For the avoidance of doubt, input tax credits already
availed of or utilized by the Transferred Undertaking and the Transferee Company in
respect of inter se transactions shall not be adversely impacted by the cancellation of inter
se transactions pursuant to this Scheme.

All statutory rights and obligations pertaining to Transferred Undertaking would vest
in/accrue to the Transferee Company. Hence, obligation pertaining to Transferred
Undertaking, prior to the Effective Date, to issue or receive any statutory declaration or
any other forms by whatever name called, under the State VAT Acts or the Central Sales
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 the Transferee Company and if any form
relatable to the period prior to the Effective Date is received in the name of the
Transferor Company, it would be deemed to have been received by the Transferee
Company in fulfillment of their obligations.

all books, records, files, papers, engineering and process information, catalogues,
quotations, advertising materials, if any, lists of present and former clients, whether in
physical or electronic form, pertaining to the Transferred Undertaking of the Transferor
Company, to the extent possible and permitted under Applicable Law, be handed over by
them to the Transferee Company.

Without prejudice to the generality of clause 3above, upon the Scheme coming into effect, with
effect from the Appointed Date:

5.1.

all the liabilities, whether or not provided in the books of the Transferor Company
pertaining to the Transferred Undertaking, shall, under the provisions of Sections 230 to
232 of the 2013 Act and other applicable provisions of 2013 Act, and all other provisions
of Applicable Law, 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 stand transferred to and vested in and/or be deemed to have been transferred to and
vested in the Transferee Company as a part of the transfer of the Transferred Undertaking,
as a going concern and the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shall become as and from the
Appointed Date, the liabilities of the Transferee Companyon the same terms and
conditions as were applicable to the Transferor Company, and the Transferee
Companyalone shall meet, discharge and satisfy the same.
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5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

all liabilities comprised in the Transferred Undertaking, and which are incurred or which
arise or accrue to the Transferred Undertaking of the Transferor Company, on or after the
Appointed Date but prior to the Effective Date, shall under the provisions of Sections 230
to 232 of the 2013 Act and other applicable provisions of the 2013 Act 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 and/or be deemed to have been transferred
to and vested in the Transferee Company as part of the transfer of the Transferred
Undertaking as a going concern and the same shall be assumed by the Transferee
Companyand to the extent they are outstanding on the Effective Date on the same terms
and conditions as were applicable to the Transferor Company, the Transferee Company
alone shall meet, discharge and satisfy the same.

any liabilities of the Transferred Undertaking as on the Appointed Date that are
discharged by the Transferor Company on or after the Appointed Date but prior to the
Effective Date, shall be deemed to have been discharged for and on account of the
Transferee Company.

all loans raised and utilized, liabilities, duties and taxes and obligations incurred or
undertaken by the Transferor Company pertaining to the Transferred Undertaking 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 Transferee Companyand
shall, under the provisions of Sections 230 to 232 of 2013 Act, as applicable, and all other
provisions of Applicable Law, 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 stand transferred to and vested in and/or be deemed to have been transferred
to and vested in the Transferee Companyas a part of the transfer of the Transferred
Undertaking as a going concern and the same shall be assumed by the Transferee
Companyand to the extent they are outstanding on the Effective Date, the Transferee
Companyshall meet, discharge and satisfy the same.

the liabilities, if any, due or which may at any time in the future become due in relation to
the Transferred Undertaking, inter-se the Transferor Company and the Transferee
Company, shall stand discharged /cancelled and there shall be no liability in that behalf
on either company and corresponding effect shall be given in the books of account and
records of the Transferee Company.

It is hereby clarified that it shall not be necessary to obtain the consent of any third party
or other person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen in order to give effect to the
provisions of this clause.

all Encumbrances, if any, existing prior to the Effective Date over the assets of the
Transferred Undertaking which secure or relate to the liabilities shall, without any further
act, instrument, deed or document, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, continue to 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 Transferee Company. It is being clarified that the
aforesaid Encumbrances shall not be extended to any existing assets of the Transferee
Company.It is clarified that the plant and machinery situated at Dighe, Thane forming
part of the Transferred Undertaking shall be transferred free from Encumbrance upon the
Scheme becoming effective. The absence of any formal amendment which may be
required by a lender or trustee or third party shall not affect the operation of the above.

Any reference, in any security documents or arrangements, to the Transferor Company
and assets and properties pertaining to the Transferred Undertaking, shall be construed as
a reference to the Transferee Company and the assets and properties of Transferred
Undertaking transferred to the Transferee Company pursuant to this Scheme.
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5.8.  Without prejudice to the foregoing provisions, the Transferee Company/the Transferor
Company may execute any instruments or documents or do all such acts and deeds as
may be considered appropriate, including the filing of necessary particulars and/or
modification(s) of charge, with the Registrar of Companies to give formal effect to the
above provisions, if required.

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

It is clarified that all rights, title and obligation enuring for the benefit of or becoming liability of
the Transferee Company by virtue of clause 3, 4 and 5 above, shall enure for or become the
rights, title, obligation and liability of the successors-in-interest of the Transferee Company either
under the provisions of Part IV of this Scheme or otherwise.

Upon the Scheme becoming effective, the secured creditors of the Transferor Company that relate
to the Transferred Undertaking, if any, and/or other security holders over the properties of the
Transferred Undertaking shall be entitled to security only in respect of the properties, assets,
rights, benefits and interest of Transferred Undertaking, as existing immediately prior to transfer
and vesting of the Transferred Undertaking into the Transferee Company. It is hereby clarified
that pursuant to the transfer and vesting of the Transferred Undertaking into the Transferee
Company in terms of the Scheme, the secured creditors of the Transferor Company relating to the
Transferred Undertaking and/or other security holders over the properties of the Transferred
Undertaking shall not be entitled to any additional security over the properties, assets, rights,
benefits and interest of the Transferee Company and vice-versa.

Employees

8.1.  All the employees, pertaining to the Transferred Undertaking, shall become employees of
and be engaged by the Transferee Company pursuant to the vesting orders and by
operation of law, with effect from the Scheme coming into effect, on same terms and
conditions which, as a result, shall be no less favorable than those on which they are
currently engaged by the Transferor Company, without any interruption of service as a
result of transfer and vesting of Transferred Undertaking and without any further act,
deed or instrument on the part of the Transferor Company or the Transferee Company.

8.2.  All contributions made by the Transferor Company on behalf of its employees and all
contributions made by the employees including the interests arising thereon, to the funds
and standing to the credit of such employees’ account with such funds, shall, upon this
Scheme becoming effective, be transferred to the Transferee Company along with such of
the investments made by such funds which are referable and allocable to the employees of
the Transferred Undertaking of the Transferor Company and the Transferee Company
shall stand substituted for the Transferor Company with regard to the obligation to make
the said contributions.

8.3.  With regard to provident fund, gratuity fund, superannuation fund, leave encashment and
any other special scheme or benefits created or existing for the benefit of employees
pertaining to the Transferred Undertaking, upon Part III of the Scheme becoming
effective, shall be continued on the same terms and conditions by the Transferee
Company and, the Transferee Company including its successor or assigns shall stand
substituted for the Transferor Company for all purposes and intents, whatsoever, relating
to the administration or operations of such schemes or funds or in relation to the
obligation to make contributions to the said funds, in accordance with the provisions of
Applicable Law or otherwise. It is the intent that all the rights, duties, powers and
obligations of the Transferor Company in relation to such fund or funds shall become
those of the Transferee Company without need of any fresh approval from any statutory
authority. It is hereby clarified that upon the Scheme becoming effective, the aforesaid
benefits or schemes shall continue to be provided to such employees and the services of
all such employees of the Transferor Company for such purpose shall be treated as having
been continuous.
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10.

8.4.  the Transferee Company agrees that the services of all employees of the Transferor
Company, pertaining to the Transferred Undertaking prior to the transfer, shall be taken
into account for the purposes of all benefits to which such employees may be eligible,
including in relation to the level of remuneration and contractual and statutory benefits,
incentive plans, terminal benefits, gratuity plans, superannuation, provident fund and
other retirement benefits and accordingly, such benefits shall be reckoned from the date
of their respective appointment in the Transferor Company. The Transferee Company
undertakes to pay the same, as and when payable under Applicable Law.

8.5.  The contributions made by the Transferor Company under Applicable Law in connection
with the employees of the Transferred Undertaking of the Transferor Company, to the
funds, for the period after the Appointed Date shall be deemed to be contributions made
by the Transferee Company.

8.6. The Transferor Company will transfer/handover to Transferee Company, copies of
employment information of all such transferred employees of Transferred Undertaking,
including but not limited to, personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll 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, notifications,
orders and contribution/identity cards issued by the concerned authorities relating to
benefits transferred pursuant to this sub-clause.

8.7.  Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered
into by Transferor Company with employees of Transferred Undertaking to the extent
applicable in relation to the Transferred Undertaking, which are subsisting or having
effect immediately prior to Appointed Date and continuing from Appointed Date till the
Effective Date.

The Transferor Company and/or the Transferee Company, as the case may be, shall, at any time
after the Scheme becoming effective, in accordance with the provisions hereof, if so required
under any law or otherwise, execute appropriate deeds and/or documents of confirmation or other
writings or arrangements with any party to any contract or arrangement in relation to which the
Transferor Company has been a party, including any filings with the regulatory authorities, in
order to give formal effect to the above provisions. the Transferee Company shall, for this
purpose, under the provisions hereof, be deemed to have been authorized to execute any such
deeds, documents and writings for and on behalf of the Transferor Company and to carry out or
perform all such formalities or compliances referred to above or otherwise required to be carried
out or performed on the part of the Transferor Company.

The Transferor Company and/or the Transferee Company, as the case may be, shall, at any time
after the Scheme becoming effective in accordance with the provisions hereof, if so required
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, entitlements, licenses and certificates which were held or enjoyed by the
Transferor Company in relation to the Transferred Undertaking including its business and
operations, into the Transferee Company. It is hereby clarified that if the consent of any third
party or authority is required to give effect to the provisions of this clause, the said third party or
authority shall make and duly record the necessary substitution/ endorsement in the name of the
Transferee Company pursuant to the sanction of this Scheme by the NCLT, and upon the Scheme
becoming effective in accordance with the terms hereof. For this purpose, the Transferee
Company (including its successors and assigns) shall, if and as required, file, appropriate
applications/documents etc. with relevant authorities concerned for information and record
purposes. The Transferee Company shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such applications/documents etc. for and on behalf of the Transferor
Company and to carry out or perform all such acts, formalities or compliances referred to above
as may be required in this regard.
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11.

12.

13.

Legal Proceedings

11.1.

11.2.

11.3.

All proceedings of whatsoever nature (legal and others, including any suits, appeals,
arbitrations, execution proceedings, revisions, writ petitions, if any) whether by or
against, pertaining to the Transferred Undertaking, shall not abate, be discontinued or be
in any way prejudicially affected by reason of the transfer and vesting of the Transferred
Undertaking or anything contained in this Scheme.

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) whether by or against, pertaining to the Transferred Undertaking,
whether pending and/or arising on or before the Effective Date shall be continued and / or
enforced by or against the Transferee Company or its successor as effectually and in the
same manner and to the same extent as if the same had been instituted and/or pending
and/or arising by or against the Transferee Company or its successor.

The Transferee Company undertakes to have accepted on behalf of itself, all suits, claims,
actions and legal proceedings initiated pertaining to the Transferred Undertaking,
transferred to its name and to have the same continued, prosecuted and enforced by or
against the Transferee Company.

Conduct of business

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

12.1.

12.2.

12.3.

The Transferor Company shall carry on and shall be deemed to have carried on all its
business activities pertaining to the Transferred Undertaking and shall hold and stand
possessed and shall be deemed to have held and stood possessed of all the said assets,
rights, title, interests, authorities, contracts, investments and decisions, benefits for and on
account of and in trust for the Transferee Company;

all obligations, liabilities, duties and commitments attached, related or pertaining to the
Transferred Undertaking of the Transferor Company shall be undertaken and shall be
deemed to have been undertaken for and on account of and in trust for the Transferee
Company; and

all profits or income arising or accruing in favor of the Transferor Company in relation to
the Transferred Undertaking and all taxes paid thereon (including but not limited to
advance tax, tax deducted at source, minimum alternate tax credit, securities transaction
tax, taxes withheld/paid in a foreign country, sales tax, value added tax, excise duty,
customs duty, service tax or goods and service tax, as applicable, cess, tax refunds, etc.)
or losses arising or incurred by the Transferor Company in relation to the Transferred
Undertaking shall, for all intent and purposes, be treated as and be deemed to be the
profits or income, taxes or losses, as the case may be, of the Transferee Company. It is
hereby clarified that any tax payable by or refundable relating to the Transferred
Undertaking, including all or any tax refunds or tax liabilities or tax claims arising from
pending tax proceedings, under any law, on or before the Effective Date, shall be treated
as or deemed to be treated as the tax liability or tax refunds/ tax claims (whether or not
recorded in the books relating to the Transferred Undertaking) of the Transferee
Company, and any unabsorbed tax losses and depreciation, etc., as would have been
available to the Transferred Undertaking on or before the Effective Date, shall be
available to the Transferee Company upon Part III of the Scheme coming into effect.

Consideration for Slump Sale

13.1.

Upon the Scheme coming into effect and upon transfer and vesting of the Transferred
Undertaking of the Transferor Company into the Transferee Company pursuant to the
Slump Sale as stated herein, the lump sum consideration ofINR227 Crores (Rupees Two

41



13.2.

13.3.

Hundred and Twenty Seven Crores) shall be payable in cash by the Transferee Company
to the Transferor Company. The consideration of INR 227 Crs shall be discharged within
6 months from the Effective Date or such other date and terms as determined by the
Boards of Directors.

On the Effective Date the total consideration payable in cash for transfer and vesting of
the Transferred Undertaking as given under clause 13.1 above shall be disclosed as
payable in terms of Clause 32.6 of Part IV of the Scheme in the books of the
Amalgamated Company.

The consideration for the vesting of the Transferred Undertaking with the Transferee
Company, by way of Slump Sale, has been determined and agreed upon by the Board of
Directors of the Transferor Company and the Transferee Company based on their
independent judgment after considering i) the recommendation of the audit committee of
the Transferor Company and 1ii) Certificate issued by M/s Sanjay & Snehal, an
independent chartered accountant certifying the value of the Transferred Undertaking as
on the Appointed Date.

14. Accounting Treatment in the books of the Transferee Company

The Transferee Company shall, upon the Scheme becoming effective, with effect from the
Appointed Date, record the assets and liabilities of the Transferred Undertaking (as appearing in
the books of accounts of the Transferor Company at the close of business on the day preceding
the Appointed Date), as vested in it pursuant to Slump Sale in terms of this Part III, at a value
derived at by apportioning the cash consideration payable by it amongst all the assets and
liabilities pertaining to Transferred Undertaking.

15. Accounting Treatment in the books of the Transferor Company

15.1.

15.2.

The Transferor Company shall, upon the Scheme becoming effective, with effect from
the Appointed Date, account for Slump Sale as under:

(a) The accounts representing the assets and liabilities pertaining to the Transferred
Undertaking shall stand reduced by the book value of assets and liabilities
transferred to the Transferee Company.

(b) Difference, if any, between consideration as per clause 13 above and the book
value i.e. net assets (assets less liabilities) of the Transferred Undertaking
transferred shall be adjusted in the Statement of Profit and Loss by the Transferor
Company.

Upon the Scheme coming into effect, the accumulated debit balance in the Statement of
Profit and Loss of the Transferor Company as on December 31, 2016 shall be adjusted
with the existing balance in the Securities Premium Account as at 31*December, 2016.

16. Compliance with section 180(1)(a) and 52 of 2013 Act

16.1.

16.2.

The consent / approval given by the shareholders of the Transferor Company to the
Scheme, in writing by way of a consent letter/ affidavit or by passing a resolution at a
general meeting or at a NCLT-convened meeting of the Transferor Company, as may be
applicable, shall also be deemed as the consent of the members of the Transferor
Company, as the case may be, under Section 180(1)(a) of the 2013 Act and all other
relevant provisions of 2013 Act, as applicable, to the Slump Sale of Transferred
Undertaking of the Transferor Company to the Transferee Company and there shall be no
need to pass a separate shareholders’ resolution/s at a general meeting for the same as is
required under Section 180(1)(a) of the 2013 Act and/or other relevant provisions of 2013
Act, as applicable.

The reduction in the Securities Premium Account of the Transferor Company, as
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17.

18.

19.

mentioned in Clause 15.2 above, shall be effected as an integral part of the Scheme in
accordance with the provisions of Section 52 read with Section 230 of the 2013 Act. The
reduction would not involve either a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital.

Validity of existing resolutions, etc.

Upon the coming into effect of the Scheme, the resolutions passed by the Board of Directors
and/or the shareholders of the Transferor Company pertaining to the Transferred Undertaking, as
are considered necessary by the Board of Directors of the Transferee Companyand which are
valid and subsisting on the Effective Date shall continue to be valid and subsisting and be
considered as the resolutions of the Transferee Companyand if any such resolutions have any
monetary limits approved under the provisions of the 1956 Act and the 2013 Act, or any other
applicable statutory provisions, then the said limits as are considered necessary by the Board of
Directors of the Transferee Companyshall be added to the limits, if any, under like resolutions
passed by the Board of Directors and/or the shareholders of the Transferee Companyand shall
constitute the aggregate of the said limits in the Transferee Company.

Any question that may arise as to whether a specified asset or liability pertains or does not pertain
to the Transferred Undertaking or whether it arises or does not arise out of the activities, business
or operations of the Transferred Undertaking shall be decided by mutual agreement between the
respective Boards of Directors of the Transferor Company and/or the Transferee Company.

Residual Undertaking of the Transferor Company to continue with the Transferor
Company

(i) All the assets, liabilities and obligations together with the business and operations,
pertaining to the Residual Undertaking of the Transferor Company, shall continue to belong
to and remain vested in and be managed by the Transferor Company.

(ii)  All legal and other proceedings by or against the Transferor Company under any statute,
whether pending on the Appointed Date or which may be instituted at any time thereafter,
whether or not in respect of any matter arising before the Effective Date and pertaining or
relating to the Residual Undertaking of the Transferor Company(including those relating to
any property, right, power liability, obligation or duty, of the Transferor Company in
respect of the Residual Undertaking of the Transferor Company) shall be continued and
enforced solely by or against the Transferor Company.

(iii) With effect from the Appointed Date, as applicable, and up to Effective Date;

a) All profits accruing to the Transferor Companyor losses arising or incurred by it
(including the effect of taxes, if any, thereon) relating to the Residual Undertaking of
the Transferor Companyshall, for all purposes, be treated as the profits or losses, as the
case may be, of the Transferor Company; and

b) All assets and properties acquired by the Transferor Company in relation to the
Residual Undertaking of the Transferor Company, on and after the Appointed Date
shall belong to and continue to remain vested in the Transferor Company.

PART IV-AMALGAMATION OF AMALGAMATING COMPANY WITH AMALGAMATED
COMPANY

Upon the occurrence of the Slump Sale pursuant to Part IIT of this Scheme, the Transferee Company shall
be referred to as the “Amalgamating Company” for the purposes of Part IV of the Scheme. It is clarified
that, the Amalgamating Company shall be deemed to include the “Transferred Undertaking”.

20.

With effect from the Appointed Date and upon the coming into effect of this Scheme, pursuant to
the provisions of Sections 230 to 232 of the 2013 Act and other applicable provisions of the 2013
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21.

Act, the Amalgamating Company shall stand merged with and be vested in the Amalgamated
Company, as a going concern in accordance with Section 2(1B) of the Income Tax Act without
any further act, instrument, deed, matter or thing but subject to existing Encumbrances affecting
the same, so as to become, as and from the Appointed Date, the undertakings, businesses,
properties and other belongings, of the Amalgamated Company by virtue of and in the manner
provided in this Scheme.

Transfer of Assets

Without prejudice to the generality of Clause 200f the Scheme upon the coming into effect of the
Scheme and with effect from the Appointed Date:

21.1.

21.2.

21.3.

21.4.

all immovable properties of the Amalgamating Company, including land together with
the buildings and structures standing thereon and rights and interests in immovable
properties of the Amalgamating Company, whether freehold or leasehold or licensed or
otherwise, any tenancies in relation to warehouses, all rights, covenants, continuing
rights, title and interest in connection 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 to and/or be deemed to have been and stand transferred to
and vested in the Amalgamated Company, without any further act or deed done or being
required to be done by the Amalgamating Company or the Amalgamated Company. The
Amalgamated Company shall be entitled to exercise all rights and privileges attached to
the aforesaid immovable properties and shall be liable to pay the ground rent and taxes
and fulfill 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 sanction of this Scheme by the
NCLT in accordance with the terms hereof.

all lease and/or leave and license or rent agreements entered into by the Amalgamating
Company with various landlords, owners and lessors in connection with the use of the
assets of the Amalgamating Company, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in
favour of the Amalgamated Company on the same terms and conditions without any
further act, instrument, deed, matter or thing being made, done or executed. The
Amalgamated Company shall continue to pay rent or lease or license fee as provided for
in such agreements, and the Amalgamated Company and the relevant landlords, owners
and lessors shall continue to comply with the terms, conditions and covenants thereunder.
Without limiting the generality of the foregoing, Amalgamated Company shall also be
entitled to refund of security deposits, advance rent, paid under such agreements by
Amalgamating Company. All the rights, title, interest and claims of Amalgamating
Company in any such leasehold properties, shall, pursuant to section 232 of the 2013 Act,
be transferred to and vested in or be deemed to have been transferred to and vested in
Amalgamated Company.

all the estate, assets (including intangible assets, whether or not recorded in the books),
properties of all kinds (i.e., shares, scripts, 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 of
whatsoever nature and wheresoever situate shall, without any further act or deed, be and
stand vested in the Amalgamated Company and/or be deemed to be vested in the
Amalgamated Company as a going concern so as to become, as and from the Appointed
Date, the estate, assets (including intangible assets), properties, rights, claims, title,
interest, powers and authorities of the Amalgamated Company.

All assets and properties of the Amalgamating Company as are movable in nature or

incorporeal property or are otherwise capable of transfer by physical or constructive
delivery or by delivery of possession, or by endorsement and/or delivery or by operation
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21.5.

21.6.

21.7.

21.8.

of law, the same 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 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 to the property shall be deemed to have
been transferred accordingly.

all assets and properties belonging to the Amalgamating Company including sundry
debtors, receivables, bills, credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to 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 company or other person, the
same shall stand vested in the Amalgamated Company and/or deemed to have been
vested in the Amalgamated Company, without 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 Date.

All assets and properties of the Amalgamating Company as on the Appointed Date,
whether or not recorded in the books of the Amalgamating Company and all assets and
properties, which are acquired by the Amalgamating Company 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, and shall under the provisions of Sections
230 to 232 of the 2013 Act without any further act, instrument or deed, be and stand
vested in and be deemed to have been vested in the Amalgamated Company upon the
coming into effect of the Scheme.

All the licenses, permissions, approvals, sanctions, consents, permits, entitlements,
quotas, approvals, permissions, registrations, incentives, income tax benefits and
exemptions, rebates, accumulated tax losses, unabsorbed depreciation, sales tax deferrals,
subsidies, exemptions and benefits, liberties, special status 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 accrue to the
Amalgamating Company, whether on, before or after the Appointed Date, any import
license without payment of duty under any Scheme, that may become available to the
respective Amalgamating Company, 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 to
and vested in and be available to the Amalgamated Company so as to become licenses,
permissions, approvals, sanctions, consents, permits, entitlements, quotas, approvals,
permissions, registrations, incentives, income tax benefits and exemptions, rebates,
accumulated tax losses, unabsorbed depreciation, sales tax deferrals, exemptions and
benefits, subsidies, concessions, grants, rights, claims, liberties, special status and other
benefits or privileges of the Amalgamated Company 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, all consents, no-objection certificates,
certificates, clearances, authorities (including operation of bank accounts), powers of
attorney given by, issued to or executed in favour of the Amalgamating Company shall
stand transferred to the Amalgamated Company as if the same were originally given by,
issued to or executed in favour of the Amalgamated Company.

all the intellectual property rights of any nature whatsoever, including but 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 Transferor Company, whether or not
provided in books of accounts of the Transferor Company, shall under the provisions of
Sections 230 to 232 of 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
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21.9.

21.10.

21.11.

21.12.

21.13.

21.14.

notice or other intimation to any third party for the transfer of the same, be and stand
transferred and vested in the Amalgamated Company as a going concern, so as to
become, as and from the Appointed Date, the intellectual property of the Amalgamated
Company.

All intangible assets and various business or commercial rights, belonging to but not
recorded in books of Amalgamating Company shall be transferred to and stand vested in
Amalgamated Company and shall be recorded at the values arrived at by an independent
valuer. The consideration agreed under the Scheme shall include payment towards these
intangible assets and goodwill at their respective fair values. Such intangible assets and
goodwill shall, for all purposes, be regarded as intangible assets in terms of Explanation
3(b) to section 32(1) of Income Tax Act and shall be eligible for depreciation thereunder
at the prescribed rates.

All taxes (including but not limited to advance tax, self- assessment tax, tax deducted at
source, minimum alternate tax credits, banking cash transaction tax, securities transaction
tax, input tax credit, CENVAT credit, entry tax, taxes withheld/paid in a foreign country,
value added tax, sales tax, service tax or goods and service tax, as applicable, excise duty,
cess, and tax collected at source) payable by or refundable to or being the entitlement of
Amalgamating Company including all or any refunds or claims shall be treated as the tax
liability or refunds/credits/claims, as the case may be, of Amalgamated Company 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 to Amalgamated Company.

Amalgamated Company shall be entitled to claim refunds or credits, including input tax
credits, with respect to taxes paid by Amalgamating Company under Applicable Laws,
including but not limited to sales tax, value added tax, service tax, excise duty, cess or
any other tax, whether or not arising due to any inter se transaction, even if the prescribed
time limits for claiming such refunds or credits have lapsed. Any inter-se transactions
amongst Amalgamating Company and Amalgamated Company between the Appointed
Date and Effective Date shall be considered as transactions from Amalgamated Company
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 credits already availed of or utilised by Amalgamating Company and Amalgamated
Company 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 pursuant
to Part IV of the Scheme.

All statutory rights and obligations of Amalgamating Company would vest in/accrue to
Amalgamated Company. Hence, obligation of Amalgamating Company, prior to the
Effective Date, to issue or receive any statutory declaration or any other forms by
whatever name called, under the State VAT Acts or the Central Sales 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 and if any form relatable to the period prior to
the said Effective Date is received in the name of the Amalgamating Company, it would
be deemed to have been received by Amalgamated Company in fulfillment of its
obligations.

All benefits of any and all corporate approvals as may have already been taken by the
Amalgamating Company, whether being in the nature of compliances or otherwise, shall
under the provisions of Sections 232 to 233 of the 2013 Act, 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 and vested in the Amalgamated
Company as a going concern, and the said corporate approvals and compliances shall be
deemed to have originally been taken / complied with by the Amalgamated Company.

All the resolutions, if any, of the Amalgamating Company, which are valid and subsisting
on the Effective Date, shall under the provisions of Sections 230 to 232 of the 2013 Act,
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22.

23.

21.15.

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 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 Act as applicable, then the said limits shall be added to the
limits, if any, under like resolutions passed by the Amalgamated Company and shall
constitute the aggregate of the said limits in the Amalgamated Company.

Upon the Scheme becoming effective, the Amalgamated Company shall be entitled to
without limitation, operate the bank accounts, including transacting in cash, cheque,
NEFT, RTGS or any other electronic mode, intra company, inter company, other
settlements, availing and utilizing any limits, issuing or receiving any guarantee of any of
the Amalgamating Company or carry out any other transaction as it deems fit.

Contracts, Deeds, etc.

22.1.

22.2.

Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature, to which the Amalgamating Company is a party or to the benefit of
which the Amalgamating Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall continue in full force and effect on or
against or in favour, as the case may be, of the Amalgamated Company and may be
enforced as fully and effectually as if, instead of the Amalgamating Company, the
Amalgamated Company had been a party or beneficiary or oblige thereto or thereunder.

Any inter-se contracts between the Amalgamated Company and the Amalgamating
Company 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
outstanding as on the Effective Date, shall vest in the Amalgamated Company and shall
enure to the benefit of the Amalgamated Company and all guarantees issued by the
bankers of the Amalgamating Company at their request favoring 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 other provisions of this Scheme and notwithstanding the fact
that vesting of the Amalgamating Company occurs 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 its provisions, if so required under Applicable Law or otherwise,
take such actions and execute such deeds (including deeds of adherence), confirmations
or other writings or arrangements with any party to any contract or arrangement to which
the Amalgamating Company is a party, or any writings as may be necessary, in order to
give formal effect to the provisions of this Scheme. The Amalgamated Company shall,
under the provisions of this Scheme, be deemed to be authorised to execute any such
writings on behalf 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
to be carried out or performed.

Transfer of Liabilities

Without prejudice to Clause 200f the Scheme upon the coming into effect of the Scheme and with
effect from the Appointed Date:

23.1.

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, nature
and description whatsoever and howsoever arising, raised or incurred or utilised for its
business activities and operations along with any Encumbrance, including any bank
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23.2.

23.3.

23.4.

23.5.

23.6.

23.7.

guarantees thereon (the “Liabilities”) shall, pursuant to the sanction of this Scheme by
the NCLT, without any further act, instrument, deed, matter or thing, be transferred to
and vested in and be deemed to have been transferred to and vested in the Amalgamated
Company, and the same shall be assumed by the Amalgamated Company to the extent
they are outstanding on the Effective Date so as to become as and from the Appointed
Date, the Liabilities of the Amalgamated Company on the same terms and conditions as
were applicable to the Amalgamating Company, and the Amalgamated Company shall
meet, discharge and satisfy the same. Further, it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such Liabilities have arisen in order to give effect to the provisions of
this Clause.

All Liabilities of the Amalgamating Company shall, as on the Appointed Date, whether
or not provided in the books of the Amalgamating Company, incurred or which arise or
accrue to the Amalgamating Company on or after the Appointed Date until the Effective
Date shall be deemed to be and shall become the Liabilities of the Amalgamated
Company by virtue of this Scheme.

All Liabilities of the Amalgamating Company including those which are incurred or
which arise or accrue to Amalgamating Company on or after the Appointed Date but
prior to the Effective Date 3, shall under the provisions of Sections 230 to 232 and other
applicable provisions of 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 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, and the Amalgamated
Company alone shall meet, discharge and satisfy the same.

Where any such Liabilities as on the Appointed Date have been discharged by the
Amalgamating Company 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
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 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 and shall, under the
provisions of Sections 230 to 232 and 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 charge and without any notice or other intimation to any third
party for the transfer of the same, be and stand transferred to and vested in and/or be
deemed to 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 and to the extent they are outstanding on the
Effective Date, the Amalgamated Company shall meet, discharge and satisfy the same.

All inter-se liabilities, between Amalgamating Company 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 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.

All Encumbrances, if any, existing prior to the Effective Dateover the assets of the

Amalgamating 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 to
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24.

23.8.

23.9.

23.10.

any third party for the transfer of the same, continue to 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. It is being clarified that the aforesaid
Encumbrances shall not be extended to any assets of the Amalgamating Company which
were earlier not Encumbered or the existing assets of the Amalgamated Company. The
absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

Any reference in any security documents or arrangements (to which the Amalgamating
Company is a party) to the Transferor Company or Amalgamating Company and its
assets and properties, shall be construed as a reference to the Amalgamated Company and
the assets and properties of the Amalgamating Company transferred to the Amalgamated
Company pursuant to this Scheme.

Without prejudice to the foregoing provisions, the Amalgamated Company may execute
any instruments or documents or do all the acts and deeds as may be considered
appropriate, including the filing of necessary particulars 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 clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security document; all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

Employees

24.1.

24.2.

24.3.

Upon the coming into effect of this Scheme, all permanent employees, contract labourers
and interns/trainees, who are on the payrolls of the Amalgamating Company, shall
become employees of the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which they are
currently engaged by the Amalgamating Company, without any interruption of service as
a result of this amalgamation and transfer. With regard to provident fund, gratuity, leave
encashment and any other special scheme or benefits created or existing for the benefit of
such employees of the Amalgamating Company, upon this Scheme becoming effective,
the Amalgamated Company shall stand substituted for the Amalgamating Company for
all purposes whatsoever, including with regard to the obligation to make contributions to
relevant authorities, in accordance with the provisions of Applicable Laws or otherwise.
It is hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to the transferred employees and the services of all
the transferred employees of the Amalgamating Company for such purpose shall be
treated as having been continuous.

The existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme and any other special scheme (including
without limitation any employees stock option plan) or benefits created by the
Amalgamating Company or its predecessors for its employees shall be continued on the
same terms and conditions or be transferred to the existing provident fund, employee
state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme,
etc., being maintained by the Amalgamated Company or as may be created by the
Amalgamated Company for such purpose. Pending such transfer, the contributions
required to be made in respect of such transferred employees of Amalgamating Company
shall continue to be made by Amalgamated Company to the existing funds maintained by
Amalgamating Company. It is the intent that all the rights, duties, powers and obligations
of Amalgamating Company in relation to such fund or funds shall become those of
Amalgamated Company without need of any fresh approval from any statutory authority.

The Amalgamated Company undertakes that for the purpose of payment of any

retrenchment compensation, gratuity and other terminal benefits to the employees of the
Amalgamating Company, the past services of such employees with the Amalgamating
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25.

26.

27.

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

24.4.  Amalgamating Company will transfer/handover to Amalgamated Company, copies of
employment information of all such transferred employees of Amalgamating Company,
including but not limited to, personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll 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, notifications,
orders and contribution/identity cards issued by the concerned authorities relating to
benefits transferred pursuant to this sub-clause.

24.5. The contributions made by Amalgamating Company in respect of its employees under
Applicable Law, to the provident fund, gratuity fund, leave 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.

24.6. The Amalgamated Company shall continue to abide by any agreement(s)/ settlement(s)
entered into by the Amalgamating Company with any of its employees prior to Appointed
Date and from Appointed Date till the Effective Date.

Transfer of Legal Proceedings

25.1.  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 shall not abate, be discontinued or 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, as if this Scheme had not been made.

25.2.  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, whether pending and/or
arising on or before the Effective Date shall be continued and / or enforced by or against
the Amalgamated Company as effectually and in the same manner and to the same extent
as if the same had been instituted and/or pending and/or arising by or against the
Amalgamated Company.

25.3. The Amalgamated Company undertakes to have accepted on behalf of itself, all suits,
claims, actions and legal proceedings initiated by or against the Amalgamating Company
transferred to its name and to have the same continued, prosecuted and enforced by or
against the Amalgamated Company.

Books and Records

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

The Amalgamating Company and/or Amalgamated Company, as the case may be, shall, at any
time after the Scheme becoming effective in accordance with the provisions hereof, if so required
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, entitlements, licenses and certificates held or enjoyed by Amalgamating
Company including by their respective business and operations, into Amalgamated Company. It
is hereby clarified 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 sanction of the Scheme by NCLT, be obliged to give requisite
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28.

29.

consent/approval and if required, make/endorse/ duly record the transfer/ substitution/ vesting
thereof in its records in the name of Amalgamated Company. For this purpose, Amalgamated
Company shall, if required, file appropriate applications/documents with relevant Appropriate
Authority for information and record purposes and for this purpose the Amalgamated Company
shall be deemed to be authorized to execute any such applications/documents for and on behalf of
Amalgamating Company and to carry out or perform all such acts, formalities or compliances
referred to above as may be required in this regard.

Without prejudice to the other provisions of this Scheme, Amalgamated Company may, at any
time after the Scheme becoming effective, in accordance with the provisions hereof, if so required
under any 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 contract or arrangement to which Amalgamating Company is a party in respect of
any matter or any writings as may be necessary in order to give formal effect to the provisions of
Part IV of this Scheme. It is hereby clarified that if the consent of any third party or authority is
required to give effect to 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 upon the
Scheme becoming effective in accordance with the terms hereof. For this purpose, Amalgamated
Company shall, as required, file appropriate applications/documents with relevant authorities
concerned for information and record purposes. Amalgamated Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf of
Amalgamating Company and to carry out or perform all such formalities or compliances referred
to above on the part of Amalgamating Company to be carried out or performed.

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

29.1.  the Amalgamating Company shall carry on 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;

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

29.3.  All profits and income accruing or arising to or losses and expenses arising, incurred or
accruing to the Amalgamating Company, for the period commencing 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.

29.4. Any of the rights, powers, authorities or privileges exercised by Amalgamating
Company, shall be deemed to have been exercised by Amalgamating Company for and
on behalf of, and in trust for and as an agent of Amalgamated Company. Similarly, any of
the obligations, duties and commitments that have been undertaken or discharged by
Amalgamating Company, shall be deemed to have been undertaken for and on behalf of
and as an agent of Amalgamated Company;

29.5. All taxes, where applicable, (including but not limited to advance income tax, tax
deducted at source, minimum alternate tax, wealth tax, fringe benefit tax, banking cash
transaction tax, tax collected at source, taxes withheld/paid in a foreign country, sales tax,
value added tax, excise duty, customs duty, service tax or goods and service tax, as
applicable, cess, tax refunds) payable by or refundable to Amalgamating Company
including all or any tax refunds or tax liabilities 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/ tax claims (whether or not
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30.

31.

32.

recorded in the books of Amalgamating Company) as the case may be, of Amalgamated
Company, and any unabsorbed tax losses and depreciation as would have been available
to Amalgamating Company on or before the Effective Date, shall be available to
Amalgamated Company upon the Scheme becoming effective.

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of 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 Company
accepts 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.

Consideration

31.1.  Upon coming into effect of this Scheme as consideration for the Amalgamation of
Amalgamating Company into the Amalgamated Company under this Scheme, the
Amalgamated Company shall without any further act or deed issue and allot equity shares
to the shareholders of the Amalgamating Company (i.e. The Transferor Company), as per
the Share Entitlement Ratio of 3:1 i.e. for every 1 (One) fully paid equity share of face
value of Rs. 10 each held by such shareholder in Amalgamating Company, the holders
thereof shall receive 3 (Three) fully paid up equity share of Amalgamated Company of
face value of Rs. 10 each, ranking pari passu in all respects with the existing equity
shares of Amalgamated Company.

31.2. The Share Entitlement Ratio mentioned above has been arrived at based on the valuation
report prepared by M/s Sharp & Tannan, an independent Chartered Accountant, and
confirmed by a fairness opinion prepared by JM Financial Institutional Securities Ltd., a
merchant banker and approved by the audit committee of the Transferor Company and
the Board of Directors of the Transferor Company, the Amalgamating Company and
Amalgamated Company.

31.3. The equity shares issued and allotted pursuant to this Clause, shall in all respects, be
subject to the Memorandum and Articles of Association of the Amalgamated Company
and shall rank paripassu with the existing equity shares of the Amalgamated Company.

31.4. The issue and allotment of the equity shares pursuant to this Clause in the Amalgamated
Company to the shareholders of the Amalgamating Company 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 Act or any amendments
thereto were duly complied with.

31.5. The equity shares issued to the shareholders of the Amalgamating Company by the
Amalgamated Company pursuant to this Clause shall be issued in dematerialised form by
the Amalgamated Company, unless otherwise notified in writing by the shareholders of
the Amalgamating Company to the Amalgamated Company.

31.6. The equity shares to be issued pursuant to this Scheme by Amalgamated Company in
respect of the equity shares of Amalgamating Company which are required to be held in
abeyance under the provisions of section 126 of the 2013 Act and/or applicable
provisions of 1956 Act or otherwise shall, pending allotment or settlement of dispute by
order of NCLT or otherwise, be held in abeyance by Amalgamated Company.

Accounting Treatment in the books of the Amalgamated Company

32.1.  Amalgamated Company shall account for the Amalgamation of Amalgamating Company
in its books of account with effect from the Appointed Date.
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32.2.

32.3.

32.4.

32.5.

32.6.

32.7.

32.8.

32.9.

32.10.

32.11.

The Amalgamation of Amalgamating Company shall be accounted for in accordance
with “Purchase Method” of accounting as per the Accounting Standard 14 “Accounting
for Amalgamation” as prescribed in Companies (Accounting Standards) Rules, 2006
issued by the Ministry of Corporate Affairs, as may be amended from time to time read
with Rule 3(2) of Companies (Indian Accounting Standard) Rules, 2015.

All the assets including intangible assets, if any, whether or not recorded in the books of
Amalgamating Company and liabilities of Amalgamating Company shall be recorded in
the books of account of Amalgamated Company at their respective fair values and in the
same form except to ensure uniformity of accounting policies.

Amalgamated Company shall record issuance of equity shares at fair value and
accordingly credit to 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 Premium Account.

To the extent that there are inter-company loans, advances, deposits, balances or other
obligations between the Amalgamating Company and the Amalgamated Company, the
same will come to an end and corresponding effect shall be given in the books of account
and records of the Amalgamated Company as well as Amalgamating Company 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 balances,
with effect from the Appointed Date.

The obligation (including, without limitation, an amount of Rs. 227 Crores (Rupees Two
Hundred and Twenty Seven Crores) being the amount outstanding to be discharged by
the Transferee Company to the Transferor Company as consideration in accordance with
Clause 13.2 of Part III of the Scheme upon transfer of Transferred Undertaking shall be
transferred to Amalgamated Company.The sum of Rs. 227 Crores payable by the
Amalgamated Company to the Transferor Company shall be discharged within 6 months
from the Effective Date of the Scheme or such other date andon such terms as determined
by the Boards of Directors.

Excess, if any, of the consideration, viz., fair value of equity shares issued over the fair
values of net assets of Amalgamating Company (including identifiable intangible assets,
if any, whether or not recorded in their books of accounts) taken over and recorded and
after making adjustment for sub-clause 32.5above will be recognized as goodwill in
accordance with Accounting Standard- 14. In the event the result is negative, it shall be
credited as capital reserve in the books of account of Amalgamated Company.

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

Entire costs and expenses incurred for the Scheme and to put it into operation and any
other expenses or charges attributable to the implementation shall be charged to
Statement of Profit and Loss of Amalgamated Company.

The intangible assets transferred (if any) on Amalgamation, as aforesaid, shall be
amortized in the books of the AmalgamatedCompany over its useful life. Goodwill (if
any) arising on Amalgamation, as aforesaid, shall be amortized to income systematically
over a period of 20 years or such lesser number of years if and as may be decided by the
Board of Directors periodically.

In case of any differences in accounting policy between the Amalgamating Company and

the Amalgamated Company, the accounting policies followed by the Amalgamated
Company will prevail and the difference till the Appointed Date will be quantified and
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33.

34.

35.

36.

adjusted in the statement of Profit and Loss mentioned earlier to ensure that the financial
statements of the Amalgamated Company reflect the financial position on the basis of
consistent accounting policy.

32.12. Upon the Scheme becoming effective, (i) the amount of Residual Goodwill and (ii)
accumulateddebit balance in the statement ofProfit and Loss of the Amalgamated
Company as on Appointed Date, shall be adjusted against the balance in its Securities
Premium Account arising pursuant to the Amalgamation in accordance with clause 32.4
above.

32.13. The Board of Directors may adopt any other accounting treatment for the Amalgamation
which is in accordance with Accounting Standards notified under the 1956 Act read with
Rule 3(2) of Companies (Indian Accounting Standard) Rules, 2015.

The reduction in the Securities Premium Account of the Amalgamated Company, shall be
effected as an integral part of the Scheme in accordance with provisions of sections 230 to 232
read with section 52 and Section 2300f the 2013 Act. The reduction of securities premium
account as aforesaid would not involve either a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital.

WINDING UP

On the Scheme becoming effective, the Amalgamating Company shall without any further act,
instrument or deed stand dissolved without being wound-up.

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

The provisions of this Scheme as they relate to the amalgamation of the Amalgamating Company
into and with the Amalgamated Company have been drawn up to comply with the conditions
relating to “amalgamation” as defined under Section 2(1B) of the Income-tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of the said Section of the Income-tax Act, 1961, at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said Section of the
Income-tax Act, 1961, shall prevail and the provisions of this Chapter IV of the Scheme shall
stand modified to the extent determined necessary to comply with Section 2(1B) of the Income-
tax Act, 1961. Such modification will, however, not affect the other parts of the Scheme.

Combination of Authorised Share Capital

36.1.  As an integral part 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
liability for payment of any additional registration fees and stamp duty pursuant to the
provisions of Sections 13, 14, 61 and Section 232(3) of the 2013 Act and no resolutions
or consent and approvals would be required to be passed by the Amalgamated Company.

36.2. In order to suffice for the purpose of issuance of necessary equity shares to the Transferor
Company, as specified in clause 31 above, it is proposed that the authorised equity share
capital of the Amalgamated Company be further increased by Rs. 17,49,00,000 (Rs.
Seventeen crores forty nine lacs only ), i.e., to an aggregate of Rs. 25,00,00,000 (Rs.
Twenty five crores only ), divided into 2,50,00,000 (Two Crores fifty lacs) equity shares
of Rs. 10 each upon payment of the applicable registration fees and stamp duty.

36.3. Consequently upon the merger of the authorised share capital pursuant to clause 36.1 and
increase in authorised share capital pursuant to clause 36.2, Clause V(a) of the
Memorandum of Association of the Amalgamated Company upon 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, 62 and Section 232 and other applicable
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36.4.

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.25,00,00,000 (Rs. Twenty Five
Crores only), divided into 2,50,00,000 (Two Crores fifty lacs) Equity shares of Rs 10
(Rupees Ten only) each.

It is clarified that the approval of the members of Amalgamated Company to the Scheme
shall be deemed to be their consent/approval for the increase of the authorized capital,
amendment of the capital clause of the Memorandum of Association under the provisions
of Section 13 and 62 of the 2013 Act and other applicable provisions of the 2013 Act.

PART V — GENERAL TERMS AND CONDITIONS

37.

38.

39.

Conditions to effectiveness of the Scheme

The Scheme is conditional upon and subject to:

37.1.

37.2.

37.3.

37.4.

this Scheme being approved by the respective requisite majorities of the various classes
of shareholders and/or creditors, as applicable, of Mukand, MVSL and MASPLas
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;

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

the NCLT having accorded sanction to the Scheme and if any modifications have been
prescribed the same being acceptable to Mukand, MVSL and MASPL; and

such certified/authenticated copy of the Order of the NCLT being filed with the Registrar
of Companies, Mumbai.

Applications/Petitions to the NCLT

Mukand, MVSL and MASPL shall make and file all applications and petitions under Sections
230 to 232 of the 2013 Act read with Section 52 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.

Dividend

39.1.

39.2.

39.3.

During the pendency of the Scheme, Transferor Company, Amalgamating Company and
Amalgamated Company shall be entitled to declare and pay dividends, whether interim
and/or final, to their members in respect of the accounting period prior to the Effective
Date.

The shareholders of Transferor Company, Amalgamating Company and Amalgamated
Company shall, save as expressly provided otherwise in this Scheme, continue to enjoy
their existing rights under their respective Articles of Association including the right to
receive dividends.

On and from the Effective Date, the profits of Transferor Company (in relation to
Transferred Undertaking) and Amalgamating Company for the period beginning from the
Appointed Date shall belong to and be deemed to be the profits of Amalgamated
Company and will be available to Amalgamated Company, for being disposed of in any
manner as it thinks fit.
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40.

41.

42.

43.

39.4. Tt is clarified 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
Transferor Company, Amalgamating Company and Amalgamated Company to demand
or claim any dividends which, subject to the provisions of the 2013 Act, as applicable,
shall be entirely at the discretion of the Boards of Directors, subject to such approval of
the members, as may be required.

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:

40.1.  Slump Sale of Transferred Undertaking of Transferor Company to Transferee Company,
in terms of Part III of this Scheme;

40.2.  Amalgamation of Amalgamating Company with Amalgamated Company, in terms of
Part IV of this Scheme;

Modifications to the Scheme

Mukand, MVSL and MASPL (by their respective Board of Directors), may, in their full and
absolute discretion, jointly and as mutually agreed in writing:

41.1. assent to any alteration(s) or modification(s)to this Scheme which the NCLT/or any other
Appropriate Authority may deem fit to approve or impose;

41.2. give such directions (acting jointly) as they may consider necessary to settle any question
or difficulty arising under the Scheme or in regard to and of the meaning or interpretation
of this Scheme or implementation hereof or in any matter whatsoever connected
therewith, or to review the position relating to the satisfaction of various conditions of
this Scheme and if necessary, to any of those (to the extent permissible under law);

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

41.4. determine jointly whether any asset, liability, employee, legal or other proceedings
pertains to the Transferred Undertaking of the Transferor Company or not, on the basis of
any evidence that they may deem relevant for this purpose.

Withdrawal of the Scheme

The Transferor Company and /or the Transferee Company and/or the Amalgamated Company
acting through their respective Board of Directors shall each be at liberty to withdraw from this
Scheme in case any condition or alteration imposed by any authority/person or otherwise is
unacceptable to any of them or for any reason whatsover.

When the Scheme comes into operation and its Parts given effect to

43.1.  The Scheme shall come into operation and be effective from the Appointed Date but shall
be subject to the conditions set out in clause 37.

43.2.  Amalgamated Company and Transferee Company shall carry on and shall be authorized
to carry on, with effect from the Effective Date, the business pertaining to Amalgamating
Company and Transferred Undertaking respectively. For the purposes of giving effect to
the sanction of the Scheme by NCLT, Amalgamated Company and Transferee Company
shall at any time pursuant to such order be entitled to get the recordal of change in the
legal right(s) upon the Amalgamation of Amalgamating Company and Slump Exchange
of Transferred Undertaking respectively, in accordance with the provisions of the
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44,

43.3.

43.4.

43.5.

sections 230 to 232 and/or the other applicable provision of the 2013 Act, as case may be.
Amalgamated Company and Transferee Company are and shall always be deemed to
have been authorized to execute any pleadings, applications, forms as may be required to
remove any difficulties and carry out any formalities or compliance as are necessary for
the implementation of the Scheme.

Amalgamated Company and Transferor Company shall be entitled to, amongst others,
file/ or revise its income tax returns, TDS/TCS returns, service tax, excise duty, sales tax,
value added tax, entry tax, cess, professional tax or any other statutory returns, if
required, credit for advance tax paid, tax deducted at source, claim for sum prescribed
under section 43B of the Income Tax Act on payment basis, claim for deduction of
provisions written back by Amalgamated Company previously disallowed in the hands of
Amalgamating Company under the Income Tax Act, credit of tax under section 115JB
read with section 115JAA of the Income Tax Act, credit of foreign taxes paid/ withheld,
if any, pertaining to Amalgamating Company as may be required consequent to
implementation 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 liability on account of interest, penalty or any other sum. Amalgamated Company
and Transferor Company shall have the right to claim refunds, tax credits, set-offs and/or
adjustments relating to the income or transactions entered into by them by virtue of this
Scheme with effect from Appointed Date. The taxes or duties paid by, for, or on behalf
of, Amalgamating Company and Transferor Company (pertaining to Transferred
Undertaking) relating to the period on or after Appointed Date, shall be deemed to be the
taxes or duties paid by Amalgamated Company and Transferee Company respectively
and Amalgamated Company and Transferee Company shall be entitled to claim credit or
refund for such taxes or duties.

Any advance tax, self-assessment tax, minimum alternate tax and/or TDS credit available
or vested with Amalgamating Company and Transferor Company (in relation to
Transferred Undertaking), including any taxes paid and taxes deducted at source and
deposited by Amalgamating Company and Transferor Company (in relation to
Transferred Undertaking) on inter se transactions during the period between Appointed
Date and the Effective Date, shall be treated as tax paid by Amalgamated Company and
Transferee Company respectively and shall be available to Amalgamated Company and
Transferee Company for set-off against its liability under the Income Tax Act and any
excess tax so paid shall be eligible for refund together with interest. Further, TDS
deposited, TDS certificates issued or TDS returns filed by Amalgamating Company and
Transferor Company on 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 and Transferee Company respectively. Any
TDS deducted by, or on behalf of, Amalgamating Company and Transferor Company (in
relation to Transferred Undertaking) on inter se transactions will be treated as tax
deposited by Amalgamated Company and Transferee Company respectively.

Transfer and vesting of Transferred Undertaking in terms of Part III of the Scheme and
Amalgamating Company in terms of Part IV of the Scheme is not a sale in the course of
business.

Severability

If any provision or part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of Mukand, MVSL and MASPL, 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, MVSL and MASPL and their respective shareholders and/or
creditors, and the terms and conditions of this Scheme, the latter shall have overriding effect and
shall prevail.
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45.

46.

Costs

45.1.  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.

45.2.  Subject to Clause 45.1above, all costs, charges and expenses (including, but not limited
to, any taxes and duties, stamp duty, registration charges, etc.) payable in relation to or in
connection with the Scheme and of carrying out and completing the terms and provisions
of the Scheme and/or incidental to the completion of the Scheme shall be borne and paid
solely by MASPL.

Action taken by SEBI/ RBI

As required under SEBI Circular dated No. CIR/CFD/CMD/16/2015 dated November 30, 2015, a
copy of the Scheme was filed with the stock exchanges. During the course of processing of the
Scheme, SEBI raised queries as to whether Mr. Naresh Chandra Sharma (an independent director
on the Board of Mukand), should be regarded as a wilful defaulter. Mukand furnished it’s reply
dated March 7, 2017 and March 16, 2017 to the queries raised by SEBI. By way of a revised
Observation letter dated April 27, 2017, the NSE has advised Mukand that Mukand’s reply dated
March 7, 2017 and March 16, 2017 pertaining to Naresh Chandra Sharma is disclosed in the
Scheme. Accordingly, relevant extract of the said letters are attached hereto as Schedule 3 and
Schedule 4.
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Schedule 1

Statement of Assets and Liabilities relating to the Transferred Undertaking

Particulars

Assets

- Fixed Assets including CWIP

- Current Assets

- Non-Current Assets

Liabilities

- Non-Current Liabilities

- Secured&Unsecured Loans

- Current Liabilities

The above assets and liabilities are transferred for a lump sum consideration of INR 227 Crs.

Schedule 2

Description of Immovable Properties

Sr Survey Location Acres Guntas Acre & Decimal
No. Nos.
1 67/1 Land at Kanakapura 7 15 7.375
2 67/2 Village, Taluka & 7 36 7.900
s e | peeiowa a4 | w
4 49/3 6 39 6.975
5 48/1 6 37 6.925
6 48/2 5 13 5.325
7 48/3 5 12 5.300
8 46/1 0 38 0.950
9 46/2 0 38 0.950
10 46/3 0 37 0.925
11 46/4 1 13 1.325
12 49/2 4 0 4.000
45 312 52.800
Total 52 acres and 32 gunthas
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Schedule 3

Relevant Extract of letter dated 7™ March 2017 to SEBI by Mukand Limited

March 7, 2017

Ms. Komal Bais

Manager

Division of Issues and Listing, Corporation Finance Department,
Securities and Exchange Board of India

C-4A, "G" Block, SEBI Bhavan,

BandraKurla Complex,

Bandra (East),

Mumbai- 400051

e-mail: komalb@sebi.gov.in

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulation, 2015 — Submission of reply to queries.

Re: Your e-mail dated February 28, 2017

Scrip Code — MUKANDLTD

Dear Komal,

This is with reference to your aforementioned e-mail to us wherein you have requested us to provide certain
information in response to the queries raised. Towards the same, please see below our itemized response:

1.

1.3

1.4

It has been noted from SEBI Action Taken Report (ATR) database that action has been initiated and/or
taken against ....... , Naresh Chandra Sharma, ......... ; Name of ................. and Naresh Chandra
Sharma features in the RBI data of wilful defaulters.

You are advised to clarify if the aforementioned person appearing as part of Mukand Limited and,
involved in the scheme are the same and if any action has been taken against them. If yes, you are
further advised to inform on the current status of the aforementioned action initiated.

Reply:

Mr. Naresh Chandra Sharma, Independent Director of Mukand Ltd. is also at present Independent Director of
PSL Limited, a listed company, whose name appears on the List Non-suit filed(Wilful Defaulters) as on 30th
June, 2016. In terms of the Master Circular on Wilful Defaulters RBI/2014-15/73 issued by RBI dated 1st July,
2014, it has been clarified that in view of the limited role of non-promoter/non wholetime directors (Nominee
and Independent directors) in the management of a company’s debt contracts, their names shall now be
excluded from the list of Wilful Defaulters subject to the terms of the RBI Circular. Thus in view of above
mentioned master circular Mr.Naresh Chandra Sharma who is a non-promoter / non-wholetime (Independent)
Director of PSL Limited, will be excluded from the category of willful defaulter. Copy of the said circular is
attached herewith as Annexure — 2.

As regards name of Mr. Naresh Chandra Sharma, Independent Director of Mukand Ltd., appearing in the
SEBI Action Taken Report relating to the case of Bank of Rajasthan Limited, it may be noted that AO after
taking into consideration all the facts and circumstances of the case and material on record did not find it a fit
case to impose any monetary penalty. The case is accordingly disposed of without imposition of any penalty.
It may also be noted that Mr. Naresh Chandra Sharma is an Independent Director of Eskay K ‘N’ IT (INDIA)
Ltd., a listed Company which has been referred to in the case of Bank of Rajasthan. Bank of Rajasthan is
controlled by the Tayal group. Further, Eskay K ‘N IT (INDIA) Ltd. is also associated with Tayal group.
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Further, it may be noted that Mr. Sharma was neither a promoter /whole-time director nor involved in the
management of affairs of Eskay K ‘N’ IT (INDIA) Ltd.

Thanking You,

Yours faithfully,
For Mukand Limited,

K. J. Mallya
Company Secretary

61



3/2/2017 Reserve Bank of India - Notifications

Master Circular on Wilful Defaulters

RBI/2014-15/73
DBR.No.CID.BC.57/20.16.003/2014-15
July 1, 2014
(Updated up to January 07, 2015)

i) All Scheduled Commercial Banks (excluding RRBs and LABs) and
i) All India Notified Financial Institutions

Dear Sir / Madam

Master Circular on Wilful Defaulters

RBI has been receiving references from banks and other agencies seeking clarification as well as posing certain issues
concerning the various guidelines contained in the current Master Circular on Wilful Defaulters. These references have
been examined and the Master Circular has been modified accordingly. A copy of the same is attached.

2. While quite a few of the modifications in the guidelines are definitional and clarificatory in nature, certain substantive
changes have been made to bring in greater transparency and accountability in the due process required to be adopted
for identification of Wilful Defaulters (paragraph 2.5(d) and 3). Further, in view of the limited role of non-promoter/non-
whole time directors (Nominee and Independent directors) in the management of a company’s debt contracts, their
names shall now be excluded from the list of Wilful Defaulters, except in the rarest circumstances which also have been
specified at paragraph 3 of the Master Circular.

3. The modifications to the Master Circular have been furnished separately in the Annex.

Yours faithfully,

(Sudarshan Sen)
Chief General Manager-in-Charge

Annex
Modifications to Master Circular on ‘Wilful Defaulters’

(i) The meanings of terms ‘Lender’ and ‘Unit’ have been clarified at paragraph 2.1 as per the circular dated September 9,
2014 on Guidelines on Wilful Defaulters.

(i) Paragraph 2.2.1(c) has been changed as below:
Transferring borrowed funds to the subsidiaries / Group companies or other corporates by whatever modalities
(iii) Paragraph 2.5(d) has been changed as below:

A cowenant in the loan agreements with the companies in which the banks/FIs have significant stake, should be
incorporated by the banks/Fls to the effect that the borrowing company should not induct on its board a person whose
name appears in the list of Wilful Defaulters and that in case, such a person is found to be on its board, it would take
expeditious and effective steps for removal of the person from its board. It would be imperative on the part of the banks
and Fls to put in place a transparent mechanism for the entire process so that the penal provisions are not misused and
the scope of such discretionary powers are kept to the barest minimum. It should also be ensured that a solitary or
isolated instance is not made the basis for imposing the penal action.

(iv) Paragraph 2.6 on guarantees furnished by individuals, group companies and non-group companies have been
modified as per the circular ‘Guidelines on Wilful Defaulters — Clarification regarding Guarantor, Lender and Unit’ dated
September 9, 2014.

(v) Paragraph 3 on ‘Grievances Redressal Mechanism’ would now be titled ‘Mechanism for identification of Wilful
Defaulters’ and read as below:

The transparent mechanism referred to in paragraph 2.5(d) above should generally include the following:

a. The evidence of wilful default on the part of the borrowing company and its promoter/whole-time director at
the relevant time should be examined by a Committee headed by an Executive Director and consisting of
two other senior officers of the rank of GM/DGM.

b. If the Committee concludes that an event of wilful default has occurred, it shall issue a Show Cause Notice
to the concerned borrower and the promoter/whole-time director and call for their submissions and after

r considering their submissions issue an order recording the fact of wilful default and the reasons for the
same. An opportunity should be given to the borrower and the promoter/whole-time director for a personal
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hearing if the Committee feels such an opportunity is necessary.

c. The Order of the Committee should be reviewed by another Committee headed by the Chairman / CEO and
MD and consisting, in addition, of two independent directors of the Bank and the Order shall become final
only after it is confirmed by the said Review Committee.

d. As regard a non-promoter/non-whole time director, it should be kept in mind that Section 2(60) of the
Companies Act, 2013 defines an officer who is in default to mean only the following categories of directors:

i. Whole-time director

ii. where there is no key managerial personnel, such director or directors as specified by the Board in this
behalf and who has or have given his or their consent in writing to the Board to such specification, or all the
directors, if no director is so specified,;

iii. every director, in respect of a contravention of any of the provisions of this Act, who is aware of such
contravention by virtue of the receipt by him of any proceedings of the Board or participation in such
proceedings and who has not objected to the same, or where such contravention had taken place with his
consent or connivance.

Therefore, except in very rare cases, a non-whole time director should not be considered as a wilful defaulter unless it is
conclusiwely established that

I. he was aware of the fact of wilful default by the borrower by virtue of any proceedings recorded in the Minutes of the
Board or a Committee of the Board and has not recorded his objection to the same in the Minutes, or,

II. the wilful default had taken place with his consent or connivance.

A similar process as detailed in sub paras (a) to (c) above should be followed when identifying a non-promoter/non-
whole time director as a wilful defaulter.

(v) Paragraph 5.1 on ‘Need for ensuring Accuracy’ with respect to reporting would read as below:

RBI / Credit Information Companies disseminate information on non-suit filed and suit filed accounts respectively of
Wilful Defaulters, as reported to them by the banks / FIs and therefore, the responsibility for reporting correct
information and also accuracy of facts and figures rests with the concerned banks and financial institutions.

(vii) Paragraph 5.2 has now been titled ‘Position regarding guarantors’ and contains instructions issued vide the circular
dated September 9, 2014. Position regarding Independent and Nominee Directors has now been incorporated in
paragraph 3.

(viii) Remark (e) against field 11 of Annex 1 is deleted as it is no longer required.

Master Circular on ‘Wilful Defaulters’
Purpose:

To put in place a system to disseminate credit information pertaining to willful defaulters for cautioning banks and
financial institutions so as to ensure that further bank finance is not made available to them.

Application:
To all scheduled commercial banks (excluding RRBs and LABs) and All India Notified Financial Institutions.
Structure:

1 | Introduction
2 Guidelines issued on wilful defaulters on May 30, 2002
2.1 Definition of Wilful Default
2.2 Diversion and siphoning of funds
2.3 | Cut-off limits
2.4 |End-use of Funds
2.5 |Penal measures

) 26 Guarantees furnished by individuals, group companies & non-group
" companies
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2.7 Role of Auditors

2.8 Role of Internal Audit / Inspection

2.9 Reporting to RBI/ Credit Information Companies
3 Mechanism for identification of Wilful defaulters
4 Criminal Action against Wilful Defaulters

4.1 J P Crecommendations

4.2 Monitoring of End Use

4.3 Criminal Action by Banks / Fls
5 Reporting

5.1 Need for Ensuring Accuracy

5.2 Position regarding Guarantors

5.3 Government Undertakings

5.4 Inclusion of Director Identification Number (DIN)
6 Annex 1 - Reporting Format

Annex 2 - List of Circulars consolidated

1. Introduction

Pursuant to the instructions of the Central Vigilance Commission for collection of information on wilful defaults of Rs.25
lakhs and abowve by RBI and dissemination to the reporting banks and Fls, a scheme was framed by RBI with effect from
1st April 1999 under which the banks and notified All India Financial Institutions were required to submit to RBI the
details of the wilful defaulters. Wilful default broadly covered the following:

a) Deliberate non-payment of the dues despite adequate cash flow and good networth;

b) Siphoning off of funds to the detriment of the defaulting unit;

c) Assets financed either not been purchased or been sold and proceeds have been misutilised,;
d) Misrepresentation / falsification of records;

e) Disposal / removal of securities without bank's knowledge;

f) Fraudulent transactions by the borrower.

Accordingly, banks and Fls started reporting all cases of wilful defaults, which occurred or were detected after 31st
March 1999 on a quarterly basis. It covered all non-performing borrowal accounts with outstandings (funded facilities and
such non-funded facilities which are converted into funded facilities) aggregating Rs.25 lakhs and abowe identified as
wilful default by a Committee of higher functionaries headed by the Executive Director and consisting of two
GMs/DGMs. Banks/Fls were advised that they should examine all cases of wilful defaults of Rs 1.00 crore and abowve for
filing of suits and also consider criminal action wherever instances of cheating/fraud by the defaulting borrowers were
detected. In case of consortium/multiple lending, banks and Fls were advised that they report wilful defaults to other
participating/financing banks also. Cases of wilful defaults at overseas branches are required to be reported if such
disclosure is permitted under the laws of the host country.

2. Guidelines issued on wilful defaulters

Further, considering the concerns expressed over the persistence of wilful default in the financial system in the 8th
Report of the Parliament's Standing Committee on Finance on Financial Institutions, the Reserve Bank of India, in
consultation with the Government of India, constituted in May 2001 a Working Group on Wilful Defaulters (WGWD)
under the Chairmanship of Shri S. S. Kohli, the then Chairman of the Indian Banks' Association, for examining some of
the recommendations of the Committee. The Group submitted its report in November 2001. The recommendations of the
WGWD were further examined by an In House Working Group constituted by the Reserve Bank. Accordingly, the
Scheme was further revised by RBI on May 30, 2002.

The above scheme was in addition to the Scheme of Disclosure of Information on Defaulting Borrowers of banks and Fls
" introduced in April 1994, vide RBI Circular DBOD.No.BC/CIS/47/20.16.002/94 dated 23 April 1994.
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2.1 Definition of wilful default

The term ‘lender’ appearing in the circular covers all banks/FIs to which any amount is due, provided it is arising on
account of any banking transaction, including off balance sheet transactions such as derivatives, guarantee and Letter
of Credit.

The term ‘unit’ appearing therein has to be taken to include individuals, juristic persons and all other forms of business
enterprises, whether incorporated or not. In case of business enterprises (other than companies), banks/FIs may also
report (in the Director column) the names of those persons who are in charge and responsible for the management of
the affairs of the business enterprise.

The term "wilful default" has been redefined in supersession of the earlier definition as under:
A "wilful default" would be deemed to have occurred if any of the following events is noted:-

(a) The unit has defaulted in meeting its payment / repayment obligations to the lender even when it has the capacity to
honour the said obligations.

(b) The unit has defaulted in meeting its payment / repayment obligations to the lender and has not utilised the finance
from the lender for the specific purposes for which finance was availed of but has diverted the funds for other purposes.

(c) The unit has defaulted in meeting its payment / repayment obligations to the lender and has siphoned off the funds
so that the funds have not been utilised for the specific purpose for which finance was availed of, nor are the funds
available with the unit in the form of other assets.

(d) The unit has defaulted in meeting its payment / repayment obligations to the lender and has also disposed off or
removed the movable fixed assets or immovable property given by him or it for the purpose of securing a term loan
without the knowledge of the bank/lender.

2.2 Diversion and siphoning of funds
The terms “diversion of funds” and “siphoning of funds” should construe to mean the following:-

2.2.1 Diversion of funds, referred to at para 2.1(b) abowve, would be construed to include any one of the undernoted
occurrences:

(a) utilisation of short-term working capital funds for long-term purposes not in conformity with the terms of sanction;

(b) deploying borrowed funds for purposes / activities or creation of assets other than those for which the loan was
sanctioned;

(c) transferring borrowed funds to the subsidiaries / Group companies or other corporates by whatever modalities;

(d) routing of funds through any bank other than the lender bank or members of consortium without prior permission of
the lender;

(e) investment in other companies by way of acquiring equities / debt instruments without approval of lenders;
(f) shortfall in deployment of funds \is-a-vis the amounts disbursed / drawn and the difference not being accounted for.

2.2.2 Siphoning of funds, referred to at para 2.1(c) above, should be construed to occur if any funds borrowed from
banks / Fls are utilised for purposes un-related to the operations of the borrower, to the detriment of the financial health
of the entity or of the lender. The decision as to whether a particular instance amounts to siphoning of funds would have
to be a judgement of the lenders based on objective facts and circumstances of the case.

The identification of the wilful default should be made keeping in view the track record of the borrowers and should not
be decided on the basis of isolated transactions/incidents. The default to be categorised as wilful must be intentional,
deliberate and calculated.

2.3 Cut-off limits

While the penal measures indicated at para 2.5 below would normally be attracted by all the borrowers identified as
wilful defaulters or the promoters involved in diversion / siphoning of funds, keeping in view the present limit of Rs. 25
lakh fixed by the Central Vigilance Commission for reporting of cases of wilful default by the banks/Fls to RBI, any wilful
defaulter with an outstanding balance of Rs. 25 lakh or more, would attract the penal measures stipulated at para 2.5
below. This limit of Rs. 25 lakh may also be applied for the purpose of taking cognisance of the instances of 'siphoning' /
‘diversion’ of funds.

2.4 End-use of Funds

In cases of project financing, the banks / Fls seek to ensure end use of funds by, inter alia, obtaining certification from
the Chartered Accountants for the purpose. In case of short-term corporate / clean loans, such an approach ought to be
supplemented by 'due diligence' on the part of lenders themselves, and to the extent possible, such loans should be

¢ limited to only those borrowers whose integrity and reliability are above board. The banks and Fls, therefore, should not
depend entirely on the certificates issued by the Chartered Accountants but strengthen their internal controls and the
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credit risk management system to enhance the quality of their loan portfolio.

Needless to say, ensuring end-use of funds by the banks and the FlIs should form a part of their loan policy document
for which appropriate measures should be put in place. The following are some of the illustrative measures that could be
taken by the lenders for monitoring and ensuring end-use of funds:

(a) Meaningful scrutiny of quarterly progress reports / operating statements / balance sheets of the borrowers;
(b) Regular inspection of borrowers’ assets charged to the lenders as security;

(c) Periodical scrutiny of borrowers’ books of accounts and the no-lien accounts maintained with other banks;
(d) Periodical visits to the assisted units;

(e) System of periodical stock audit, in case of working capital finance;

(f) Periodical comprehensive management audit of the ‘Credit’ function of the lenders, so as to identify the systemic-
weaknesses in the credit-administration.

(It may be kept in mind that this list of measures is only illustrative and by no means exhaustive.)
2.5 Penal measures

In order to prevent the access to the capital markets by the wilful defaulters, a copy of the list of wilful defaulters (non-
suit filed accounts) and list of wilful defaulters (suit filed accounts) are forwarded to SEBI by RBI and Credit Information
Bureau (India) Ltd. (CIBIL) respectively.

The following measures should be initiated by the banks and Fls against the wilful defaulters identified as per the
definition indicated at paragraph 2.1 above:

a) No additional facilities should be granted by any bank / Fl to the listed wilful defaulters. In addition, the entrepreneurs
/ promoters of companies where banks / Fls have identified siphoning / diversion of funds, misrepresentation,
falsification of accounts and fraudulent transactions should be debarred from institutional finance from the scheduled
commercial banks, Development Financial Institutions, Government owned NBFCs, investment institutions etc. for
floating new ventures for a period of 5 years from the date the name of the wilful defaulter is published in the list of wilful
defaulters by the RBI.

b) The legal process, wherever warranted, against the borrowers / guarantors and foreclosure of recovery of dues should
be initiated expeditiously. The lenders may initiate criminal proceedings against wilful defaulters, wherever necessary.

c) Wherever possible, the banks and Fls should adopt a proactive approach for a change of management of the wilfully
defaulting borrower unit.

d) A cowenant in the loan agreements with the companies in which the banks/FIs have significant stake, should be
incorporated by the banks/Fls to the effect that the borrowing company should not induct on its board a person whose
name appears in the list of Wilful Defaulters and that in case, such a person is found to be on its board, it would take
expeditious and effective steps for removal of the person from its board. It would be imperative on the part of the banks
and Fls to put in place a transparent mechanism for the entire process so that the penal provisions are not misused and
the scope of such discretionary powers are kept to the barest minimum. It should also be ensured that a solitary or
isolated instance is not made the basis for imposing the penal action.

2.6 Guarantees furnished by individuals, group companies & non-group companies

While dealing with wilful default of a single borrowing company in a Group, the banks /FIs should consider the track
record of the individual company, with reference to its repayment performance to its lenders. Howewer, in cases where
guarantees furnished by the companies within the Group on behalf of the wilfully defaulting units are not honoured when
invoked by the banks /Fls, such Group companies should also be reckoned as wilful defaulters.

In connection with the guarantors, banks have raised queries regarding inclusion of names of guarantors who are either
individuals (not being directors of the company) or non-group corporates in the list of wilful defaulters. It is advised that in
terms of Section 128 of the Indian Contract Act, 1872, the liability of the surety is co-extensive with that of the principal
debtor unless it is otherwise provided by the contract. Therefore, when a default is made in making repayment by the
principal debtor, the banker will be able to proceed against the guarantor/surety even without exhausting the remedies
against the principal debtor. As such, where a banker has made a claim on the guarantor on account of the default
made by the principal debtor, the liability of the guarantor is immediate. In case the said guarantor refuses to comply
with the demand made by the creditor/banker, despite having sufficient means to make payment of the dues, such
guarantor would also be treated as a wilful defaulter. It is clarified that this treatment of non-group corporate and
individual guarantors would apply only prospectively and not to cases where guarantees were taken prior to this circular.
Banks/FIs may ensure that this position is made known to all prospective guarantors at the time of accepting
guarantees.

2.7 Role of auditors
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In case any falsification of accounts on the part of the borrowers is observed by the banks / Fls, and if it is observed that
the auditors were negligent or deficient in conducting the audit, they should lodge a formal complaint against the
auditors of the borrowers with the Institute of Chartered Accountants of India (ICAI) to enable the ICAI to examine and fix
accountability of the auditors. Pending disciplinary action by ICAI, the complaints may also be forwarded to the RBI
(Department of Banking Supervision, Central Office) and IBA for records. IBA would circulate the names of the CA firms
against whom many complaints have been received amongst all banks who should consider this aspect before
assigning any work to them. RBI would also share such information with other financial sector regulators/Ministry of
Corporate Affairs (MCA) / Comptroller and Auditor General (CAG).

With a view to monitoring the end-use of funds, if the lenders desire a specific certification from the borrowers’ auditors
regarding diversion / siphoning of funds by the borrower, the lender should award a separate mandate to the auditors for
the purpose. To facilitate such certification by the auditors the banks and Fls will also need to ensure that appropriate
covenants in the loan agreements are incorporated to enable award of such a mandate by the lenders to the borrowers /
auditors.

In addition to the abowe, banks are advised that with a view to ensuring proper end-use of funds and preventing
diversion/siphoning of funds by the borrowers, lenders could consider engaging their own auditors for such specific
certification purpose without relying on certification given by borrower’'s auditors. However, this cannot substitute bank’s
basic minimum own diligence in the matter.

2.8 Role of Internal Audit / Inspection

The aspect of diversion of funds by the borrowers should be adequately looked into while conducting internal audit /
inspection of their offices / branches and periodical reviews on cases of wilful defaults should be submitted to the Audit
Committee of the bank.

2.9 Reporting to RBI / Credit Information Companies

(a) Banks/FlIs should submit the list of suit-filed accounts of wilful defaulters of Rs.25 lakh and above as at end-March,
June, September and December every year to a credit information company which has obtained certificate of
registration from RBI in terms of Section 5 of the Credit Information Companies (Regulation) Act, 2005 and of which it is
a member. Resene Bank of India has, in exercise of the powers conferred by the Act and the Rules and Regulations
framed thereunder, granted Certificate of Registration to (i) Experian Credit Information Company of India Private Limited,
(il) Equifax Credit Information Senvices Private Limited, (iii) CRIF High Mark Credit Information Senices Private Limited
and (iv) Credit Information Bureau (India) Limited (CIBIL) to commence/carry on the business of credit information. Credit
Information Companies (CICs) have also been advised to disseminate the information pertaining to suit filed accounts of
Wilful Defaulters on their respective websites.

(b) Banks / FIs should, however, submit the quarterly list of wilful defaulters where suits have not been filed only to RBI
in the format given in Annex 1.

(c) In order to make the current system of banks/FlIs reporting names of suit filed accounts and non-suit filed accounts
of Wilful Defaulters and its availability to the banks by CICs / RBI as current as possible, banks / Fls are advised to
forward data on wilful defaulters to the CICs/Reserne Bank at the earliest but not later than a month from the reporting
date.

d) After examining the recommendations of the Committee to Recommend Data Format for Furnishing of Credit
Information to Credit Information Companies (Chairman: Shri. Aditya Puri) it has been decided to implement the
following measures with regard to reporting and dissemination of information on wilful defaulters:

a. Banks/Fls may continue to furnish the data on wilful defaulters (non-suit filed accounts) of Rs. 25 lakhs and
abowe for the quarter ending June 30, 2014 and September 30, 2014 to RBI in the existing format.

b. In terms of Credit Information Companies (Regulation) Act, 2005, banks/FIs are advised to furnish the
aforementioned data in respect of wilful defaulters (non-suit filed accounts) of Rs. 25 lakhs and abowe for the
quarter ending December 31, 2014 to CICs and not to RBI. Thereafter, banks/FIs may continue to furnish
data in respect of wilful defaulters to CICs on a monthly or a more frequent basis. This would enable such
information to be available to the banks/Fls on a near real time basis.

Explanation
In this connection, it is clarified that banks need not report cases where

(i) outstanding amount falls below Rs.25 lakh and

(i) in respect of cases where banks have agreed for a compromise settlement and the borrower has fully paid the
compromised amount.

3. Mechanism for identification of Wilful Defaulters
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The transparent mechanism referred to in paragraph 2.5(d) above should generally include the following:

(@) The evidence of wilful default on the part of the borrowing company and its promoter/whole-time director at the
relevant time should be examined by a Committee headed by an Executive Director and consisting of two other senior
officers of the rank of GM/DGM.

(b) If the Committee concludes that an event of wilful default has occurred, it shall issue a Show Cause Notice to the
concerned borrower and the promoter/whole-time director and call for their submissions and after considering their
submissions issue an order recording the fact of wilful default and the reasons for the same. An opportunity should be
given to the borrower and the promoter/whole-time director for a personal hearing if the Committee feels such an
opportunity is necessary.

(c) The Order of the Committee should be reviewed by another Committee headed by the Chairman / CEO and MD and
consisting, in addition, of two independent directors of the Bank and the Order shall become final only after it is
confirmed by the said Review Committee.

(d) As regard a non-promoter/non-whole time director, it should be kept in mind that Section 2(60) of the Companies
Act, 2013 defines an officer who is in default to mean only the following categories of directors:

(i) Whole-time director

(if) where there is no key managerial personnel, such director or directors as specified by the Board in this behalf and
who has or have given his or their consent in writing to the Board to such specification, or all the directors, if no director
is so specified;

(iii) every director, in respect of a contravention of any of the provisions of this Act, who is aware of such contravention
by virtue of the receipt by him of any proceedings of the Board or participation in such proceedings and who has not
objected to the same, or where such contravention had taken place with his consent or connivance.

Therefore, except in very rare cases, a hon-whole time director should not be considered as a wilful defaulter unless it is
conclusively established that

I. he was aware of the fact of wilful default by the borrower by virtue of any proceedings recorded in the Minutes of the
Board or a Committee of the Board and has not recorded his objection to the same in the Minutes, or,

II. the wilful default had taken place with his consent or connivance.

A similar process as detailed in sub paras (a) to (c) above should be followed when identifying a non-promoter/non-
whole time director as a wilful defaulter.

4. Criminal Action against Wilful Defaulters

4.1 J.P.C. Recommendations

Reserve Bank examined, the issues relating to restraining wilful defaults in consultation with the Standing Technical
Advisory Committee on Financial Regulation in the context of the following recommendations of the JPC and in
particular, on the need for initiating criminal action against concerned borrowers, viz.

a. It is essential that offences of breach of trust or cheating construed to have been committed in the case of loans
should be clearly defined under the existing statutes gowverning the banks, providing for criminal action in all cases
where the borrowers divert the funds with malafide intentions.

b. It is essential that banks closely monitor the end-use of funds and obtain certificates from the borrowers certifying
that the funds have been used for the purpose for which these were obtained.

c. Wrong certification should attract criminal action against the borrower.
4.2 Monitoring of End Use
Banks / Fls should closely monitor the end-use of funds and obtain certificates from borrowers certifying that the funds

are utilised for the purpose for which they were obtained. In case of wrong certification by the borrowers, banks / Fls
may consider appropriate legal proceedings, including criminal action wherever necessary, against the borrowers.

4.3 Criminal Action by Banks/ Fls

It is essential to recognise that there is scope even under the existing legislations to initiate criminal action against
wilful defaulters depending upon the facts and circumstances of the case under the provisions of Sections 403 and 415
of the Indian Penal Code (IPC) 1860. Banks / Fls are, therefore, advised to seriously and promptly consider initiating
criminal action against wilful defaulters or wrong certification by borrowers, wherever considered necessary, based on
the facts and circumstances of each case under the abowe provisions of the IPC to comply with our instructions and the
recommendations of JPC.

It should also be ensured that the penal provisions are used effectively and determinedly but after careful consideration
and due caution. Towards this end, banks / Fls are advised to put in place a transparent mechanism, with the approval
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of their Board, for initiating criminal proceedings based on the facts of individual case.
5. Reporting
5.1 Need for Ensuring Accuracy

RBI / Credit Information Companies disseminate information on non-suit filed and suit filed accounts respectively of
Wilful Defaulters, as reported to them by the banks / FIs and therefore, the responsibility for reporting correct
information and also accuracy of facts and figures rests with the concerned banks and financial institutions.

5.2 Position regarding Guarantors

Banks/FIs may take due care to follow the provisions set out in paragraph 3 of the Master Circular on Wilful Defaulters
dated July 1, 2014 in identifying and reporting instances of wilful default in respect of guarantors also. While reporting
such names to RBI, banks/FIs may include “Guar” in brackets i.e. (Guar) against the name of the guarantor and report
the same in the Director column.

5.3 Government Undertakings

In the case of Gowernment undertakings, it should be ensured that the names of directors are not to be reported.
Instead, a legend "Government of -------- undertaking" should be added.

5.4 Inclusion of Director Identification Number (DIN)

Ministry of Corporate Affairs had introduced the concept of a Director Identification Number (DIN) with the insertion of
Sections 266A to 266G of Companies (Amendment) Act, 2006. In order to ensure that directors are correctly identified
and in no case, persons whose names appear to be similar to the names of directors appearing in the list of wilful
defaulters, are wrongfully denied credit facilities on such grounds, banks/Fls have been advised to include the Director
Identification Number (DIN) as one of the fields in the data submitted by them to Resere Bank of India / Credit
Information Companies.

It is reiterated that while carrying out the credit appraisal, banks should verify as to whether the names of any of the
directors of the companies appear in the list of defaulters/ wilful defaulters by way of reference to DIN/PAN etc. Further,
in case of any doubt arising on account of identical names, banks should use independent sources for confirmation of
the identity of directors rather than seeking declaration from the borrowing company.

Annex 1
(Refer Para 2.9)

Format for submission of data on cases of wilful default (non-suit
filed accounts) of Rs.25 lakh & above to RBI on quarterly basis:

The banks/Fls are required to submit data of wilful defaulters (non-suit filed accounts) in Compact Disks (CDs) to RBI on
quarterly basis, using the following structure (with the same field names):

. Field Wi- .
Field Name Type dth Description Remarks

1 SCTG Numeric 1 Category of bank/FlI Number 1/2/4/6/8 should be fed
1 SBI and its associate banks
2 Nationalised banks
4 Foreign banks
6 Private Sector Banks
8 Financial Institutions

2 BKNM Character 40 Name of bank/FI Name of the bank/FI

3 BKBR Character 30 Branch name Name of the branch

4  STATE Character 15 Name of state Name of state in which branch is situated

5 SRNO Numeric 4  Serial No. Serial No.

6 PRTY Character 45 Name of Party The legal name

7 REGADDR Character 96 Registered address Registered Office address

Outstanding amount in

8 |OSAMT Numeric 6 Rs. lakhs (Rounded off)

e Type ‘SUIT in case suit is filed. For other
F e [sum Character| 4 \Suit filed or not cases this field should be kept blank.
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10 OTHER _BK Character

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

DIR1

DIN_DIR1
DIR2
DIN_DIR2
DIR3
DIN_DIR3
DIR4
DIN_DIR4
DIR5
DIN_DIR5
DIR6
DIN_DIR6
DIR7
DIN_DIR?7
DIR8
DIN_DIR8
DIR9
DIN_DIR9
DIR10
DIN_DIR10
DIR11

DIN_DIR11

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric

Character

Numeric
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40 Name of other banks/ FIs The names of other banks/FIs from whom

40

8

40

40

40

40

40

40

40

40

40

40

8

Name of director

Director Identification
Number of DIR1

Name of director

Director Identification
Number of DIR2

Name of director

Director Identification
Number of DIR3

Name of director

Director Identification
Number of DIR4

Name of director

Director Identification
Number of DIR5

Name of director

Director Identification
Number of DIR6

Name of director

Director Identification
Number of DIR7

Name of director

Director Identification
Number of DIR8

Name of director

Director Identification
Number of DIR9

Name of director

Director Identification
Number of DIR10

Name of director

Director Identification
Number of DIR11
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the party has availed credit facility should
be indicated. The names may be fed in
abbreviated form e.g. BOB for Bank of
Baroda, SBI for State Bank of India etc.

(@) Full should be
indicated.

(b) In case of Government companies the
legend “Gout. of __ undertaking” alone
should be mentioned.

(c) Against the names of nominee
directors of banks/ Fls/ Central Gou./
State Gout., abbreviation 'Nom' should be
indicated in the brackets.

(d) Against the name of independent
directors, abbreviation 'Ind" should be
indicated in the brackets.

name of Director

8 digit Director Identification Number of the
Director at DIR1

As in DIR1

8 digit Director Identification Number of the
Director at DIR2

As in DIR1

8 digit Director Identification Number of the
Director at DIR3

As in DIR1

8 digit Director Identification Number of the
Director at DIR4

As in DIR1

8 digit Director Identification Number of the
Director at DIR5

As in DIR1

8 digit Director Identification Number of the
Director at DIR6

As in DIR1

8 digit Director Identification Number of the
Director at DIR7

As in DIR1

8 digit Director Identification Number of the
Director at DIR8

As in DIR1

8 digit Director Identification Number of the
Director at DIR9

As in DIR1

8 digit Director Identification Number of the
Director at DIR10

As in DIR1

8 digit Director Identification Number of the
Director at DIR11
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33 DIR12 Character 40 Name of director As in DIR1

) Director Identification 8 digit Director Identification Number of the
34 DINDIR12 Numeric 8\, mper of DIR12 Director at DIR12
35 DIR13 Character 40 Name of director As in DIR1

. Director Identification 8 digit Director Identification Number of the
36 DIN_DIR13 Numeric 8\, per of DIR13 Director at DIR13
37 DIR14 Character 40 Name of director As in DIR1

. Director Identification 8 digit Director Identification Number of the
38 DINDIR14 Numeric 8\ mper of DIR14 Director at DIR14

Total bytes 953
.(2) If total numbers of directors exceed 14, the name of additional directors may be entered in blank spaces available in
the other directors’ columns.

(2) The data / information should be submitted in the above format in Compact disks as .dbf file only. While
submitting the CD, the banks/Fls should ensure that:

« the CD is readable and is not corrupted / virus-affected.

« the CD is labelled properly indicating name of the bank, name of the list and period to which the list belongs,
and the name of list indicated on label and in the letter are same.

* the name and width of each of the fields and order of the fields is strictly as per the above format.
e records with outstanding amount of less than Rs.25 lakh have not been included.
e no suit-filed account has been included.

¢ use of following types of words have been awided (as the fields can not be properly indexed) : ‘M/s’, 'Mr’,
‘Shri’ etc.

e the words ‘Mrs’, ‘Smt’, ‘Dr’ etc. have been fed at the end of name of the person, if applicable.

 Except for field "SUIT" and some of the fields from DIR1 To DIR 14, as applicable, information is completely
filled in and columns are not kept blank.

(3) In case of 'Nil' data, there is no need to send any CD and the position can be conweyed through a letter/fax.

(4) A certificate signed by a sufficiently senior official stating that ‘the list of wilful defaulters has been correctly compiled
after duly verifying the details thereof and RBI's instructions in this regard have been strictly followed’ is sent along with
the CD.

Annex 2
List of Circulars consolidated by the Master Circular

SI. Circular No. Date Subject Para

No. No.
Collection and Dissemination of

1. DBOD.No.DL(W).BC.12/20.16.002(1)/98-99 20.02.1999 Information on Cases of Wilful 1
Default of Rs.25 lakh and above

2. DBOD.No.DL.BC. 46/20.16.002/98-99 10.05.1999 Disclosure of information regarding
defaulting borrowers - Lists of Annex 1
Defaulters/ Suit filed accounts and
Data on Wilful Default

3. 01.04.2000 Collection and Dissemination of 5 and

DBOD.No.DL(W).BC 161/20.16.002/99-2000 information on defaulting borrowers Annex 1

of banks and Financial Institutions

4. DBOD.No.DL.BC.54/20.16.001/2001-02 22.12.2001 COllection and dissemination of 5
information on defaulters

v DBOD.No.DL(W).BC.110/20.16.003(1)/2001- Wilful defaulters and action 2,2.1to
5. 30.05.2002 .
02 thereagainst 2.8
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Reserve Bank of India - Notifications

DBOD.No.DL.BC.111/20.16.001/2001-02

DBOD.No.DL(W).BC5820.16.003/2002-03

DBOD.No.DL.BC.7/20.16.003/2003-04

DBOD.No.DL.BC.95/20.16.002/2003-04

DBOD.No.DL.BC.94/20.16.003/2003-04

DBOD.No.DL.BC.16/20.16.003/2004-05

DBOD No.DL(W)BC.87/20.16.003/2007-08

Mail-Box Clarification

DBOD No.DL12738/20.16.001/2008-09

DBOD.No.DL.15214/20.16.042/2009-10

DBOD.No.DL.BC.83/20.16.042/2009-10

DBOD.No.DL.BC.110/20.16.046/2009-10

DBOD No.CID.BC.40/20.16.046/2010-11

DBOD.No.CID.BC.64/20.16.042/2010-11

DBOD.No.CID.BC.30/20.16.042/2011-12

04.06.2002

11.01.2003

29.07.2003

17.06.2004

17.06.2004

23.07.2004

28.05.2008

17.04.2008

03.02.2009

04.03.2010

31.03.2010

11.06.2010

21.09.2010

01.12.2010

05.09.2011
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Submission of Credit Information

to Credit Information Bureau (CIB) 2.9

Wilful defaulters and Diversion of

funds - Action thereagainst 21,22

Wilful Defaulters and action
thereagainst

Annual Policy Statement for the
year 2004-05 -

Dissemination of Credit Information
- Role of CIBIL

Annual Policy Statement: 2004-05
- Wilful Defaulters — Clarification 3
on Process

Checking of wilful defaults and
measures against Wilful Defaulters

Wilful Defaulters and action

thereagainst 21

Reporting of accounts under

; 2.9
compromise settlement

Submission of information about
List of Defaulters (non-suit filed
accounts) / Wilful Defaulters (non-
suit filed accounts) on Compact
Disks.

Annex 1

Grant of ‘Certificate of Registration’
— For Commencing business of
credit information — Experian
Credit Information Company of
India Private Limited

2.9

Grant of ‘Certificate of Registration’
— For Commencing business of
credit information — Equifax Credit
Information Senices Private
Limited

2.9

Submission of data to Credit
Information Companies — Format
of data to be submitted by Credit
Institutions

Submission of credit data to Credit
Information Companies — Inclusion 5.4 and
of Director Identification Number Annex1
(DIN)

Grant of ‘Certificate of Registration’
— For Commencing business of
credit information — High Mark
Credit Information Senices Private
Limited

2.9

Submission of Credit Information
to credit Information Companies —
Defaulters of Rs. 1 Crore and
above and Wilful Defaulters of Rs.
25 lakh and above- Dissemination
of Credit Information of suit filed

2.9
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accounts.
21. DBOD.No0.CID.BC.84/20.16.042/2011-12 05.03.2012 Grant of ‘Certificate of Registration’
— For carrying on the business of

credit information — Credit
Information Bureau (India) Limited

2.9

22 DBOD.BP.BC.N0.97/21.04.132/2013-14 26.02.2014 Framework for Revitalising
Distressed Assets in the
Economy — Guidelines on Joint 2.9
Lenders’ Forum and Corrective
Action Plan

23 DBOD.BP.BC.N0.98/21.04.132/2013-14 26.02.2014 Framework for Revitalising
Distressed Assets in the
Economy- Refinancing of Project 2.7, 5.4
Loans, Sale of NPA and Other
Regulatory Measures

24 DBOD.CID.BC.128/20.16.003/2013-14 27.6.2014 Defaulters of Rs. 1 crore and
above (non-suit filed accounts) and
Wilful Defaulters of Rs. 25 lakhs
and above (non-suit filed accounts)
— Changes in reporting to
RBI/CICs

25 DBOD.No0.CID.41/20.16.003/2014-15 09.09.2014 Guidelines on Wilful Defaulters —

Clarification regarding Guarantor,
Lender and Unit

2.9

2.1, 2.6
and 5.2

https:/Awwv.rbi.org.in/Scripts/NotificationUser.aspx?ld=9044&Mode=0 12/12
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Schedule 4

Relevant Extract of letter dated 16" March 2017 to SEBI by Mukand Limited

March 16, 2017

Ms. Komal Bais
Manager

Division of Issues and Listing, Corporation Finance Department,
Securities and Exchange Board of India

C-4A, "G" Block, SEBI Bhavan,

Bandra Kurla Complex,

Bandra (East),

Mumbai- 400051

e-mail: komalb@sebi.gov.in

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 — Submission of reply to queries.

Re: Your e-mail dated March 9, 2017
Scrip Code - MUKANDLTD
Dear Komal,

This is with reference to the telephonic conversation and your aforementioned e-mail to us
wherein you have requested us to provide satisfactory explanation as to why our independent
director Mr. Naresh Chandra Sharma (“Mr. Sharma”) should not be regarded as a wilful
defaulter. Towards the same, please see below our response:

1.  As you are aware, Mr. Sharma’s name appears in the Reserve Bank of India’s (“RBI”)
list of non-suit filed wilful defaulters in his capacity as independent director of a
company by the name of PSL Limited (“PSL”). Immediately upon receipt of your
request, we have sought necessary clarifications on the matter from PSL. Please find
attached as Schedule 1 a response dated March 14, 2017 received from PSL which is
self-explanatory. We have also sought appropriate confirmations from Mr. Sharma
himself which too are annexed hereto for your review as Schedule 2.

2. However, for the sake of brevity, we have set out below our understanding of why Mr.
Sharma ought not to be considered as a wilful defaulter. Moreover, without prejudice to
our explanation below, since the loans with respect to which Mr. Sharma’s name
appears in the list of wilful defaulters have not been taken by Mukand Limited
(“Mukand”), we also submit that the processing of the Scheme of Arrangement and
Amalgamation between Mukand Limited, Mukand Vijayanagar Steel Limited and
Mukand Alloy Steels Private Limited and their respective shareholders and creditors
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(“Scheme”) presented to Securities and Exchange Board of India (“SEBI”’) by Mukand
should not be held up or delayed on account of this issue since neither Mukand nor its
public shareholders have any connection with the loans borrowed by PSL. In the
interest of processing the scheme expeditiously, Mukand is willing to make such
appropriate disclosures in relation to PSL and Mr. Sharma’s role as independent
director thereof as may be considered appropriate by SEBI so that the shareholders of
Mukand are well informed of the facts of the matter.

Without prejudice to the above, to the best of our knowledge and based on submissions
made to us by PSL and Mr. Sharma, Mr. Sharma ought not be considered as a wilful
defaulter on account of the following:

a.  Mr. Sharma is only an independent director of PSL and is neither a promoter nor
an executive director of PSL;

b.  Under RBI’s Master Circular on Wilful Defaulters dated July 1, 2014 (“Master
Circular”) and in particular paragraph 3 thereof, an independent director can be
considered as wilful defaulter only in such rare circumstances wherein it is
conclusively established that the default has occurred with the consent or
connivance of such independent director and that such independent director was
aware of the fact of the default by virtue of the receipt by him of any proceedings
of the board of directors or any committees of the board thereof or participation in
such proceedings, and who has not recorded his objections in the minutes of such
meetings;

c. In order to establish the above, RBI itself has prescribed in paragraph 3 of the
Master Circular that a transparent process should be followed by the banks which
inter-alia involves (1) issuance of a show cause notice to the independent director;
(i1) issuance of an order by a committee of the bank recording that the independent
director should be a wilful defaulter; (iii) re-confirmation of such order of the
committee by another review committee headed by the Chairman / CEO and MD
and consisting, in addition of two independent directors of the bank and (iv) the
declaration of an independent director as wilful defaulter becoming final only
after confirmation by such review committee;

d. In the present case, from the records made available to us, it is clear that the
process for declaring Mr. Sharma as wilful defaulter has not yet been concluded
by the relevant banks. There is no material on record to evidence the fact that a
review committee of any bank has passed an order declaring Mr. Sharma as a
wilful defaulter;

e. In the absence of the conclusion of such transparent process, it would be pre-
mature to conclude that Mr. Sharma individually is a wilful defaulter. While his
name appears in the list of wilful defaulter for non-suit accounts, we believe it
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only appears in his capacity as director of a borrower who is declared as a wilful
defaulter by RBI and not in his individual capacity as wilful defaulter;

f. It appears that one of the banks (being Bank of Baroda) in its meeting with PSL
has agreed that independent directors of PSL will not be part of proceedings in
relation to the borrowings of PSL and hence will not be considered as wilful
defaulters. Please refer to letter dated February 17, 2017 issued by PSL to Bank of
Baroda in this regard which is Annexure 3 of the letter issued by PSL to Mukand
(attached hereto as Schedule 1);

g.  Mr. Sharma himself has written to Bank of Baroda on February 15, 2017
confirming that he is not involved in the day to day affairs of PSL or any process
relating to the borrowing of funds by PSL from its lenders. Mr. Sharma has also
confirmed to Bank of Baroda that he has raised objections in relation to the
performance of PSL and has been informed by senior management of PSL that
they are taking steps to address these issues;

h. In light of the above, it is evident that the process required to be undertaken by
banks to declare an independent director as a wilful defaulter as per Paragraph 3
of the Master Circular has not been concluded. Moreover, it appears from the
documents furnished to us that the conditions required to be fulfilled to declare
Mr. Sharma as a wilful defaulter as per Paragraph 3 of the Master Circular are not
met;

i.  Accordingly, it is the position of PSL and Mr. Sharma that he should not be
declared as wilful defaulter in terms of the Master Circular.

We hope this clarifies your queries satisfactorily. We once again reiterate that since Mukand
is not in any way concerned with PSL Limited and its affairs, this issues ought not to result in
any delay in processing the Scheme. We request you therefore to take this response on record
and provide your observations to the Scheme at the earliest.

Hope, the above clarifies the issue and in case you require any additional information,
document or details or clarification on any matter in this regard, we will be pleased to provide
the same upon hearing from you.

Thanking You,
Yours faithfully,

For Mukand Limited,

K. J. Mallya
Company Secretary
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PSL LIMITED

PSL Towers, 515 Makwana Road, Marol, Andheri- (East), Mumbai - 400 058.
Telephone : 66447777 } 56447788 / 86447709 - Fax 022-66447700 ./ 6644771

Mr. K. J.Mallya March 14, 2017
Mukand Lid.

Bajaj Bhawan

Jamnaial Bajaj Marg

228, Nariman Point

Mumbai - 400021

3ir,

Mr. N. C. Sharmsg, Independent Director on Board of PSL Limited, has forwarded to 'us
your queries regarding “Wilful Defaulter” along with the enclosed “RBI Data on Noh
Suit Filed Accounts” print out (Annexure = 1). Our comments are as follows ;

As per our understanding, there are clear RB! guidelines to Banks regarding the
process te be followed-for declaration of a company and/er individual Board Member as
“wilful defaulier”,

In this regard, we. have the following to state :

First and foremost, RBI guidelines clearly excludes Independent Directors from
the scope of the antire process of "wilful defaulters™ declaration, i.a. they sheuld
not:even be included as noticess and in the process of personal hearings and

separately the company and Mr. Sharma have pointed this out in the case of

Bank of Bareda and received a verbal commitment from Ms. P, Sengupta —
Executive Director to the effect that the names of Independent Directors would
be remdved from their proceedings. The same will apply in tha event other
banks initiate such proceedings.

To:the best of our knowledge, the final steps of RBI's process for declaration as

“wilful defaulters” have been entered by oniy two of our banks to date :

1. Bank of Baroda
2. Federal Bank

{n both the cases, PSL's Director angd company representatives have appeared
hefore the Constituted Board of each of the two tranks and given our submission
clearly cutlining the reascns why such declaration was un-warranied and
justified.

The recent letter dated 11" February, 2017 submitted to Bank of Baroda an 15%
February, 2017 at the time of personal hearing is enclosed as Annexure — 2.

Regd, Offfice : iachigam, P, B. No. 25, Daman (UT) - 396 210. Indla
Tet.: (026Q0) 2242988, 2244496, 2244497 + Fax : (0260} 2241932
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Also enclosed at_Anpexure. —.3.subsequent ietter dated 17" February, 2017,
specificaily seeking exemption for Mr. N. C. Sharma and other independent
Directors.

- Similaf notices and Hearisgs were held in the case of Federal Bank in 2016 and
simifar representations were subjected during the course of personal hearing
which was attended by our Board Membeér — Mrs. Manjula Bhatia.

in both tHe above cases, subsequent to- the personal hearings held by the Committee of
Executives of each bank, we have not heard from either bank regarding any adverse
decision taken by them in'the matter of such declarafion and no communication to this
effect-has been received o date by the company or any of its Directors from these two
banks.

We do not mention communication fram other banks received from time to time who:

have not proceeded along REI guidelines: with personal hearing and meetings of
"Committee of Executives” and therefore cannot exercise such declaration. without
undertaking due process:

In view of the above, we request you o seek clarification, if you so desire, directly from
REI in this regard to justify your requirements with respect to Mr. N. C. Sharma,

Trust the above information will be helpful, we remain,

Yours Sinceraly,
For PSL LIMITED

dehw{k\kt .

ASHOK PUNJ
MANAGING DIRECTOR

Enci : ds above

0
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PSL Towers, 515 Makwana Road, Marol, Ancheri (East); Mumbai - 400 059,
Telephone : 56447777 / 68447788 / 66447799 » Fax : 022-66447700 | BB44TTHY

February 11,2017

Committee of Executives,
Bank of Baroda,

Baroda Corporate Centre,
C-26,G-Block ,

Bandra Kurla-Complex,

Bandra (East) Mumbai

Dear Sir,

Re: Representation before the Committee of Executives on willfui
defauliters headed by Executive Director

With reference to your letter dated 27 February 2017, asking me o represent.
personally before. the Committee of the Executives orn Willfui Defaultars, I further
want to submit as under:

1. In addifion to my reply dated 6% December 2016 submitted by me o
6" December 2016, I humbly. wish to submit that-our company had been banking
with your esteemed. bank since 'ast 20 years and we have excellent reiationship
in respect of our transactions.

7. Your bank Has disbursed loan from tme to time on our project specific
reguirements and have co-operated all the way In helping us to accomplish our
projects on time. We are indeed thankful to the hank for extending cogperation in
our business activities by assisting us for our fund requirernients.

2. The pipe industry started facing problems from 2010-11 since many governimant
contracts were either withdrawn or postponed and all the peer group.companies
had to face-a stiff comipetition 10 take; small pie of orders ténpiered by any
arganization.  This tut throat competition even led to bidding for lesser amount
_to keep the company afloat in the market in anticipation that the good time will

. e NTYT
\‘f;’q/

L3

k4

Regd. Office 1 Kachigam, P B. No. 25, 'Da'maﬁ {UT) - 396 210. India
Tel: (0260) 2242089, 2244496, 2244497 « Fax @ (0260} 2241032

-
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come in a year or so but till now the pipe industry has not seen day light and we
are still passing through a bad phase.

4. The pipe industry started facing problems from 2010-11 and many projects were
stuck up-either due te administrative problem of ‘Government or delayed due to
geo_graphical reasons and our company had to incur losses in some oOf the
projects due to reasons beyond our control. Due fo so many hurdles the
company could not complete many projects in time.

5. The Company has availed loan of Rs. 320 Crores from your bank vide sancticn

letter dated 2™ Jaruary 2009 for HPCL-Mittal Pipeline Project and it was repaid in
time,
Similarly, Rs. 135 Crotes was disbursed by Bank of Baroda vide letter dated 18"
March 2011 for miscellaneous projects which was also repaid in time. In -addition
to that, Loan of Rs. 100 Crores was alse sanctioned by Bank of Baroda for
miscellaneous projects which was aiso paid in time. Hence our track record shows
that we have been regular in repaying our loan.

6. The GAIL project was awarded to us in June 2011 and we appointed Standard
Chartered Bank to syndicate loan of Rs, 631 Crores to complete the project.

7. The loan was-disbursed as foliows in the first instance :

NAME OF BANK Rs. CR,
Standard Chartered Bank 207.20
Canara Bank 315.90

Oriental Bank of Commerce - . 1590

83



Later on Bank of Baroda disbursed loan of Rs. 300 Crores aut of which Rs.197
Crores was taken back by Standard Chartered Bank-and Rs. 103 Crores was used
by the cempany for compietion of the project.

8. You have sent us a letter dated 22/11/2016 in which you have raised three
grounds on the basis of which you intend to deciare our company as a wiliful
defaulter for which I.specifically want te answer on those grounds:

(i} Company and its directors have sufficient preperties and net worth.
It is wrong to.say that the company and its directors have sufficient properties
and net worth but still they are not repaying the toan of the bank.

All the property of the campany as well as directors are declared to banks and
nothing is hidden from them. You are aware that since the company did not
have sufficient amount of ordérs hence it was decided by all fender jointly to
give at least four plants to any company which has got financial backing and
orders: in hand s¢ that'the cash can be generated. from its operatiens and it can
be shared between lessor and lessee, And on this line OMMA was signed by the
company and Jindal Tubular itd but unfortunately they also could not get the
orders and after one year they have handed over the plants to company and the
company is maintaining all the plants and company is executing some job works
in some of the plants. It has always been the endeavor of the company to run
the plant to the maximum capacity and repay to the lenders. Whenever the
company had the money the company has paid to the lenders. You will
appreciate that the company had even paid Rs. 40 lacs on 16th Juna 213_16 to
your bank as part payment.which shows our bonafide and our intention to repay.
the loan as and when we getthe funds. You are also aware that Edelweiss ARC -
who is ‘6ur Monitoring Institution is trving to sell some of the plants of the
Company for which we have. also got some buyers and fixed up their meeting
with Edelweiss ARC and they are in negotiation with them to sell those plants,

84



Whatever proceeds are realised from sale of these plants will. be distributed
among all the lenders and not only Edelweiss ARC, but all lenders have agreed
in principle that wherever it is possible we shouid demonetise the assets and the
sale proceeds shall be distributed among lenders in the ratio of their loans.
Hence.it is not correct to say that the Company has got sufficient property and
we are not repaying the loan.

{(il) The company received the funds from Gail and the same was not
routed through our bank account which has been admitted by the
company vide its letter dated 37 Qctober 2013 wherein it has

confirmed about utilisation of funds for other purposes.

It is. not correct to say that any amount received from Gaif will -be routed
through your bank account:

Standard Cha_rtered' Bank had arranged credit facilities for the project vide its
sanction letter dated 2279 July 2011 and it has mentioned that entire flow of Gail
will be deposited in ICICI Bank. Hence there was no pre-condition to deposit the
sale _p'r_Oceeds; from GAIL into your bank account.

The copy of sanction letter dated 22™ July 2011 is enclosed herewith as
Annexure - A, It is also important to note that vide eur letter dated 3% October
'.20'13,_ we have submitted how the amount received from Gail had been used.
The copy of the letter dated 3™ QOctober 2013 is enclosed as Annexure - B.
However, we also want to state that around Rs. 152 Crores had been paid to
Bank of Baroda out of the receipts-of GAIL only. Since the. project funded by
other banks got -s_tuc.k..d'ue to. some technicai/a'djhinistrat'i”.ve problems :an-d' the
liquidity crunch started at that time due to which some of the instalments of
other banks were also paid out of GAIL account.
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We want to humbly submit that there was no wiliful defauit in our case: It was
only due to pressure from other bank for keeping thelr account standard, the
amourit has been transferred to their account. But the intention of the company
was very clear that as soon as the fund from stuck projects will be received the
payment to bank of Baroda and othér banks will be repaid. But unfortunately
those projects could not be completed on time and we had to pay heavy penalty
for those projects. But at ne point of time, the company had willfully defauited
instaiment of your bank.

(iii) Company has diverted the funds received from M/s. Gail India Limited
and used for purpése other than for closure of our demand loan facility
as per term of sanction. In the letter dated 03.10.2013, Company has
informed that they spent the amount towards repayment of working
capital, interest and towards exchange difference and towards

payment of raw material against L/C and other expenses.

The Company has not diverted any fund to any associate company or to any
subsidiary or for any personal reason or for any capital expenditure, Due to
liquidity crunch, the instalment of some other banks were paid, but there is no
diversion of funds for any purpose,

We further want to submit that the JLF has appointed M/s T R Chadha & Co.,
Charterad Accountant to conduct the forensic -audit and to find out whether
there is any diversion of funds from the Company and it was categorically
mentioned by the forensic auditor that there is no diversion of funds by the

Company. Hence it is not correct to say that we have diverted any funds.
9. Our company has a track record of never defaulting in the loan but due to lack of

orders, huge fixed expenditure of labour and hugé maintenance expenses of
plants, the Company could not generate profits and it was hit in {he cross fire.
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10, The management of the Company has worked diligently for betterment of the
company and tried to salvage, the situation: But it is not only PSL, all other peer

group companies are also in the same league in‘what PSL is today.

11. Prayers i~
We humbly pray that we have not done any act which amounts to declaring us or
the company as wiliful defaulter on the grounds as mentioned above and as
particularly given below:

(a) The reference in CDR was admitted in March 2013 & CDR package was
sanctioned in September 2013. As per RBI guidelines CDR. reference cannot be
admitted and CDR package cannot be sanctioned if the funds are siphoned off or
fraud has taken place. Nothing of this sort was observed in CDR proceedings.
Your Bank has also consented for COR from March 2013 to September 2013
which clearly show that you also did not opinioned for any diversion of funds or

fraud & willingly accepted the CDR package without any riders.

(b) Since projects dried up from 2011, the liquidity crunch forced the -Company for
the mismatch of repayment of the loans to the bank.

{c} Stiff competition in tender aiso forced the Company to bid even for loss to have
continuity with the anticipation that in future we wiil be able to muster geod
profits.,

(d) The company has not diverted any money either to associate or to sister concern
or to subsidiaries nor any amount was withdrawn for the personal purposes of

the directors,

(e) The company has not given any Ioan to any person out of the bank loan received
by the Company.
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(F) No money was siphoned off from the Company which has also been certified by
the forensic auditor.

(g) The management always has a bonafide intention and that is the reason that as
and when the flow of money came in the company, a repayment was made like
RS.40 Lakhs was paid to Bank of Baroda on 16th June 2016.

{h) The promoters are helping/assisting to all the lenders to sell plants s0 that cash
can be generated which can be used for repayment. Even the promoters are
striving hard to generate cash fiow through some operations so that repayment
can take place.

We therefore humbly submit that our company has worked in & bonafide manner
and had taken all possible steps required for repaying the loan to the lenders and
even today trying hard to repay them. Hernice we reguest your good office to
withdraw the notice issued to deciare the company and its directors as willful

defaulters.as ho action of the company or its directors amount to this act.

Thanking you,

Yours faithfully,
For BSIL Limited

* Ashok Punj
Managing Director

Encls a/.'ak
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ANNEXORE -A

' Standard ¢
Dats T ¥ wly2011
I?C:.Rgf - 1011602‘;7 Chartered \

P S 1, Lisnlted
Kacligam, PO Box No 25,
Daman UT 396 210

KindAth - MrM Venkatesh
Dear Sir,.

Banking Arrangements/Facilities

We, Standard Chartered Bank, a body cotporats incorporated under Roye) Charter, 1853 having its
principat offics at 1 Aldermanbury Squere, London EC2V 78B acting through its branch office inter-alia
in Indis at 23, Namin Manzil, Barkhambn Road, New Delbi-110001 (hetsinafier referced to as “the
Baak”, which expression shall unless repugnant o the subjost or context thereof, be-deemed 1o inchude
our successons and for aasigns) refer to our facility letter ref. no. 10096968 dated 17° March 201}

- (“Original Facillty Letter”) conveying our sanction for facl.htsm (“Existing Faeflities") to PSL Ltd
("The Company /- Customer / Borrowér™)

{The Customér and the Bank are hereinafier collectively referved to 2s the “Parties™ and each
individuallyas the “Party™).

In continuation and amendment t6 the above Original Facility Letter, we arc pleased to uforn you
the. following amendmieats to. the Existing Facilities, (The Existing Faeilities s well s the
amiendments thereto are hereinafier referred. to as “Facility'™)

Facility Amount

Limii 1 ‘ ' USD 65,800,000/
(Reduction frozr earlier USD 79 mio to. USD 65 miio)

Limit Type . Bond znd Gusrantees

&>

-~ i TIsSd 104

Please nole canceliation of fallowing Hmits :

o Limit 1b & Limit 1C — Preship & Post shipment limit of INR 285 mio.
v Limit 1¢ : Post ghipment limit of INR 1250:mio
a  Limit 1(g) : Poat shiprent limit of INR, 220 mio

Jak=tz 1e]

HOL:
LA

In confinuation and smendment to the Original Facility Letter, we: ars pleased advise following
additional limits en the terms & conditions mentioned herein below :

Limjt 2 INR 5,054,000,000/-
Linit Type ‘Working Capital Demand Loan
Purposs (“Purpose™ . ‘Senior Secured Syndicated losa Facility for fnancing the for

financimg the ISR 7433 million order awanded 10 the Borrower
by GAIL for supply of carbar stec] line pipes (bare/ cosited) for
its Koehi-Kottanad-Bangalore-Mangzlors Pipeline projsot..

Facihtytobcpmwdﬂdm the INR or FCY . against FCNR ( B)

funds
Standard Chartered Bank

. Cradit Alsk Control ' For PSL LLMiT-E
Mornbai 90, Mahatma Gandh Road; FOIT.MWDQ} D001, Hwaeauﬂ)%zzBSDS?QFax 9!{0}22226552%
Gurgaon  : #7A, DLF Buiding, 2nd Floor, DLF Cyber City, Sector 24785/25A; Gurgaon - 122 002, Phone: BT’ {0) 124 487-6135/6080 Fax: 91
Bengalore - Raheja Towers, 2627, MG, Aoad; Bangalore - 560001, Phons: 1 {0).80 2550 9207 Fac i1 {() 80 2559 ﬂiREG 1
Kolkata :19.“&!&{]3@!&33@5 Koketa - 700001, Prone: 91 (0) 33 2222 01940433 Fai: 81 (0 33 2222 0206

Chennai  ;19, Riaiad Salal, Chghnal - 630001, Phoris; 9% (0} 44 2534 9146 Faoc 91 (044 2534 9184
Hyderahig 1 £-3-1090, Raj Bhiavan Road, Somaigura, Hyderebad - 500032, Phone: 81 () 40 2339 7187 Fax: 91 {0140 23397008
-Ahwrodabad @ Abhfiest i, Ground Flos, Near Mithaketi S Roads, Ahmedabad - 300 006, Phone::87 {0 72 4007 0856 Fax 91 {0} 79 4007 0881

mapotited ™ England wilh Lmaod L¥DBHY ty Royal Chandd 1853 Relsenca Numbar 2018
Tha Preial O of ar Camodny s wisles N e L
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Tehor Madimum 6 months.
Repayment Asperttie below table:
Month - . o Pe-rcentage : Amnnnt'o'fRepnyﬁ:ent
{ Tanuary-12 25 = 136,350,000.00
Feébruary-12. 125 ” _ 631,750,000.00
March 12 Ti5 T " 758,100,000.00
Apnil-12 15 ) 748,100,000.00
May-12 15 . A T738,100,000.00
| Tune-12 715 758,100,000.00
July-12 125 _ 631,750,000,00
August-12 10 - R ) ©505,400,000.00
September-12 25 T 126,350,000.00
o | Total ) 5,954,0085000.00
- Interést . For INR Loan : Bass Rate + Margin
For Forcign cumrency Loan - LIBOR +Margin.
Margin ‘As may be apreed with the Bank froni time to time.

SccamtySummaryandDomenB First pari-passu charge on -all siock & book debis of the

orders awarded by GAIL for its Kochi-Kottanad-Benpalors-
‘Mangalore Pipeline pivject for INR 5054 mio.

&
&

Drawdown will be in tranches at the discretion of the Bank.

Birst pari passu chiatge on 4l stock and book debts related to the GAIL Orders.
'First pari passu. charge, lien and right of sat off over the designated SCB Account through .

which cash flows for the projest shall be routed.

IDBI Trustesship' Services Lid. or any ofther Security Trusiés as selected by the Lenders for
holding sccurity on behalf of all lenders

FSL Linited to soute GAIL project related cash flows through the Account Bank ie.
designaied. Standeed Chartered Bank (“SCB") Acoount The Companiy to provids an
undertaking that project inflows through ICICT-would be deposited with SCB' Account within

2'days of cred

PSL Limited to provide project related updates o » monthly basis regerding extent of wock
PSL Linited to inform other banks about project specific lending availed from SCB.
i Y

L eXati PSL LIT ’ ._

) o
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Limit3 Ct INR 1,576,000,000/-

Limit Type Working Capital Demand Loan

Purposé (“Puposc”) Senior Secured Syndicated Woirking Capital Demand Loan
: B Fasility for fmancing the orders awarded to PSL Limited by

National Thermal Power Comporation {NTPC”). Facility to be-
provided in the INR or FCY against FENR (B) funds.

Tenos Maxirmum 6 months

Repayment As per the below table

Noath | Percentage Amonnt of Repayment
Mah1z__ |12 189,120,000.00

Aprl-1Z . 12 L 189,120,800.00

May-12. 12 18%,120,000.00

Tupe-12 Ctis . 236400.000.00

Tuly-12. 15 236,400,000.00

August-t2 12 ) 189,120,000.00

September-i2 {12 189,120,000.00

Ocicber-t2 175 1 118,200,000.00

_Novembqr-lz 2.5 39,400,000.00

: Total | 1,576,000,00040
Interest - For INR Loen : Base Rate + Margin
For Foreign custeney Loan : LIBOR + Margin.

Margin ) ‘As may be agreed with e Benk From Lime to e,

Security Summary and Docutnents First pari-passu chafge on all siock & book debts of the
orders awarded by NTPC for. its Project Jocated at Solapur for
R 2324 mio.
Bpecific Terms and Cooditions:
& Drawdown will be in tranches at the discretion of the Bank.
& First pari passu charge on sll stock and book debty related to the NTPC Orders.

% First pari passu chorge, lien and right of set off over the dmgnatcd SCB' Account through
whmhcashﬂmfor!hcpmpﬁshallbcm

& IDBITnmahxpSavmud.ormyoﬂJaSecmtmitmasselecwdbyﬂ:cl.gndmfor
" hoiding seumtyonbchslfofaﬂ lenders .

i, PSL Limited t0 rwleNI'PCpl'Ojcd related - cash flows through the Account Bank ie.
designated Stimdard Chartered Bank (“SCBY) ‘Accomat  The Compuny to provide sn
undertaking that projéct inflows through ICICI wotild be depoaited with SCB Account within
2 days of credit.

) $ - - L - - .

For PSL LIMITED

= Z -
@ DIRECTOR
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& PSL Limited to-provide project related updates on a monthly besis régarding ement of work
done, billings made and cash flow stafus

& PSL Limited to inform other banks about project specific lending availed from SCB,

Limit 4 INR 1,264,000,0004
Limit Type Workitnp Capitel Demand Lom
Purpose (“Purpose™) For impert./ Jocal purchase of raw uiatesials for the INR 7433

millicn order awarded to the Borower by GAIL for supply of
carbon steel line pipes (bare/ coaled) for i3 Kochi-Kotianad-
Facility may be drewn in INR or PCY agzinst FONR (B) fimds .

Tenor 13 months,
Matusity Period(s) / Repayment As per the below tabla:
Month: ' ‘Percentage " .| Amountof
Repayment
| Tannary-12 25 31,600,000.00
February-12- 125 158,600,090.00
March-12 S )1s 189,600,000.00
ZApti-12 15 ) — 189,600,000.00
May-12 15 -189,600:000.00
- [z _ 15 189,600,000,00
T July-12 12.5 158,000,000.00
Augusti2 0 126,400,000.00
Septomber-12 25 31,600,000.00
Total . 1,264,000,000.00
Tntenest *  For INR Yunding ; Base Raite + Margin

- For Foreign curreacy funding : LIBOR + Margin,

Margin As may be zgreed with the Bank from time tn Hime
Security "First parj-passu eharge 0a stock & baok debits of the orders.
. avarded by GAIL for ity Kochi-Kottanad-Baogaiore-
. Mangalore Pipeline project for BNR. 1264 mio.
Specific Terms and Conditions:
% Drawidown to be ellowed in tranches
& Farst pari padsis charge on el stock snd book debis reluted to the GATE Orders

& Firat pari passu. charge, Jien and right of sct off over'the designated SCB Account throngh
\g\r which ceshfiows for the project shall be routed

Eor PISL .LtM!T =
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% [DB] Trusteeship Services Lid or any other Security Trastes as selected by the Lenders for
holdmg security on bebalf of all lenders. Inflows may be ronted to the account in the form of
cheques from the counterparties o transfers from PSL ICICT Aceatmt. Customer to provide
an wnderiaking that inflows through ICICI would be dzposxtod with SCB Account withiii 2

days of Credit

W PSL Limited to route GAJL project related u_ash flows through the Account Bank ie,
designated Standard Chartered Bank Account.

% PSL Limited provide projest related updates on a moathly basis regarding extent of work
dozne, billings made and cash flow status-

% PSL Limited to inform othet banks ahout project specific leoding availed from Stendard

Charizred Bank

Sub Lingit 4a
Purpose (“Purpose™)

Tenor /Matrity Period(s)
Taterest
Intefest

Margin:
Security Sumiiary and Docements
Specific Teuns und Conditions:

Sub Limit 4
Purpose (“Purpose™)

Tenor Maturity Paiod(s)

{INR 1,264,000,000/-)
Pre-shipinent Finaricing Under Export Orders

For irmpaort { local purchase of mw materials for the INR 7433
million order awarded to the Bommower by GAIL for supply of
cazbonsﬁeeihncplpes(budcoawd)fmns Kiochi-Kottanad-
Bengrlors-Mangalote Ppelins project _

Facility may be drawn in INR o FCY against FONR (B) fund

Maximuom up to I-Srmﬁlhs

(for Fecility deawn down in Indim rupecs); Basc Rate + -

Micgin

(for Faclity drawn down in omrency ofber fhom Indisn
nupecs); Margin +LIBOR,

As may be agreed with thic Bank from time to time
Same ag limit 4

Same aslimit4 -

{INR 1,264,000,000/=)
FI Post — shipment Hxport Finanos—Invoice Finance -

For import { local purchese of faw materiaks for the INR 7433
‘million oides awarded o the Boerower by GAIL for supply of
carbon ‘ateel line pipes (bare/ coated) for its Kochi-Kottatnd-
Bangalore-Mangalore Pipeline project,
Facility may be drawn in INR or FCY

Maximim op to 15 modths
(for Facllity drawn down in Indian rupees):  Bese Rate +
)} ial'gil:l -

. s

Lt eb

gor PS- g’%ﬁ?
Ly
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Interest

(for Facility drawn down in currency ofher than Indian
rupees): Margin + LIBOR

- Security Sun‘:mxry =d Dociments

Margin: As iy be agreed with the Bank from time to fime

Tenor of Invoices: Not'to excesd 15 months

Other Charges: As advised fom time to time

Secunly Summmary and Documents Same a5 limit 4

Specific Terms and Conditions: Same ag limit4

Limit$. INR 394,000,000/

Vit Ty Working Capital Dediand 1

Purpose (“Purpose™) For mmport / ]oml purchdse of raw smaterials ‘for INR 2324
millicn-order awarded by NTPC Limited to the Botrower for
supply of water pipes required for the Thermal Power Project
Yocated at Sholzpur, Maharashim
Facility nay be drzwnmlNRorFCYagamstFCM{(B)ﬁmds

Teaor 17 montha,

Maturity Period(s) / Repayment As per the below table:

Month . Percentage * Amount of Repayment

March-12- . 32 47,280,000.00

Aprit-12 12 47,230,000.00

May12 12 47,230,000.00

Tinc-12 15 59,100,000.00

July-12 15 59,100,000.00

August-12 12 4_7,230;000.00

Seprember-12 7| 12 47,280,000.00

Octoberlz 75 29,550,000.00

November-12 2.5 9,850,000.00

) TFotal 394,000,060.00

Tnterest For INR Funding ; Base Rate + Magin
For Foreign camrency funding : LIBOR -+ Mirgin.

Margin Akma?.‘beagocdwﬁﬁibcﬁmkﬁmn'ﬁnrbﬁnx
First pari-passu. charge on stock & book debts of the orders

nwmﬁadbnyPCmdmpummngtoSTPPrqectal
Solapur,

€ s

-Fo;' PSL LIMITED

_U{REGTOP
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Specific Terms and Conditions:

&
]
;

%

Drawdown to be alloved in tranches
First pari pasgn charge on ali stock and book debts ralated to the NTPC Orders’

First pari. passn charge, lien and sight of set 0ff over the dssignated SCB Account through
which cashflows for the project sha]l ‘be routed

A

IDBI Trusteeship Scmces Ltd, of any other Sécurity Trustee as selected by the Lenders for

-holdmg security on behalf of all lenders. Inflows may be routed to the agcount #n the form of

cheques from the cotnterparties or transfers from PSL ICICE Accomnt. Customer to provide
an urdertabing that inflows through ICICT would be depostied with SCB Account within 2
days of Credit.

PSL Limited to route NTPC Solapiir project related msh Hows.through the Account Bank ie.
designated Standdird Charfersd Bank Account.

PSL Limited provide project relited updates o3 monthly basis regarding extent of work

doane, billings made and cash flow status

& PSL Limited to inform offier banks sbout project - spec:ﬁc lending availed from. Standard

Chartered Barik

__Suh Limit 52
Limit Type _
Purpoie (“Purpose™

Tesor /Mangity Period(s)
Intepest

. Interest
Margin:
Dﬂ:l_ér Charges
Secutity Sumitiary and Docunents

Specific Tormo and Conditions:

3

(INR 394,000,000/

“Pre-chipmeat Finanoing Undzt Expoit Orders
. :me:portf]ocalpmchascufmwmalemls for onders awarded

by NTPC for their Solapier Projoct. Facility may be drawn ia
INR or FCY against FONR (B} funds: R

Mendmmen up o 17 modths
(for Facility dmwn down-in Indian nupecs): Basc Rate +
Mot

{for Facility drawn down . curency other than Indisn

" rupees): Margin +LIBOR
As may be agroed with the Bark from time to time

As advised from fime to tine
Same ag hmit 5
‘Barmeas Timwit 5
_— For PSL L"*“TED
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Sub Limit 5h {INR 3'9-1,90'6,{10&"-').

Linit Type Fi Post — shijmaat Export Finance-— Invoice Fioance

Purpose (Purpose”) For- irmpoit! tocal purchase of raw materidls for INR 2324
millioa. order awarded by NTPC Limited to the Bortower for
supplyofwmcrp:pes required for the Thermal Power Project.
located at Sholapur, Mahsmshira

Facility may be drawn in INR or FCY

Tenor /Maturity Period(s) Maxizaum up to 17 moaths

Interest: {for Faciity drawn down in Indian rupees): Base Rate +
Margin

Interest {for Facility drawn down in cumency other than Indian
rupess): Margin +LIBOR

Margin: As may be agreed with the Bank from thne to time

Feaor of invoices; Not o exceed 17 months

Otber Charges: As advised from fime to ime

Securify Summary and:Documents . Same os limit 5
Specific Terms and Conditions: Same #3 limit 5
Outstanding Ainounts sindei- the existing facilities

mwmmmtyhm&mmmqmm*mmdmgh&wbﬂowmgﬁcﬂmm
granted to the Costomer are o3 follows:

Fachity Outstanding as on 30* June 2011
Letter of Crodit '1,341,000,000/-
Girantees 78,707,760/
Packing Credit 1,412,520,000/-

Save ag étated herein, 41l other terms and mndmcm asmcnnomdmtha Ongmal Facility Letter shafl
Temain tnehamped.

Ir confirmation of your Ietier io be bound by the sbove tetms mdwndmons,plcmercmmthe
. duplicats copy of this Faclity Letter duly signed by the authorised signatories of the Customser
along wilk the dotutrents to the Bank's Crodit Risk Control Unit at Standard Chartaritd Tower, DLF
Buildinig No, 74, 2nd floar, DLF Cyber City, Sector- 24/ 25/25 A, Gurgaca-122002 (Haryans) for the
atfeation of Ms, Ashima Tandoa / Mr. Surcak G. Nair withinone month-afier the date. of this Facility
Letier, after which the offer will lapse unless the Baik'n its solt discretion (but shall not be bound to
.m)wuaﬁammﬁz.%maweptodﬂmFmMﬂmﬂbcmaddmonlanmdmmtln
tho previous Originel Facility Letter which the Bank has issued to the Customer,

poL LM P

For e
:g> -‘%m;EGTDP'
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Assuting you of our best services at lf firves.
Yours fajthfully,

For and oq behalf of STANDARD CHARTERED BANK.

g e, At e 77

Relationship Manager \ Manager— Sales and Credit Services
Origination & Client Coverage Urigination & Client Coverage.
Wholesale Banking, India Whaolesale Benking, India

We hereby acoept the terms and conditions set oat-in your letter dated 22° Tuly 2011 of which this iz a
e copy.,
EN WITNESS WHEREOF the Borrower has exeeutad this Facility Letter, on the dates meationed
above, .
-Pursudnt fo the Resolution of its Board of Directors
passed in their meefing held on 3134 2,30\ the Common
-Seal of P 8 L, Limited has beca affixed in the presénce of
e mMaTHYE _ "
o £ PHATIA, @ ReRAnA
2 Directos/s of the who has/have in -
- % N W token thereof signed this Facility Listter
Fi]

™ Place:
\ ' Date:

]

.

LUNIT T1Sd F0d

)
)
)
)
)
)
’

Eaclosures

For PSL LIMITED

. @ DlREcTOF
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Ligt of Docaiments:

Accepted Bankinig Facility Letter

Board Resohition

Demand Promissary Note for INR 5054 mio

Letter Of Continuity for INR 5054 mio

Facility Agreement for INR 5054 mio

DPemsnd Promissory Note for INR 1576 mio

‘Letter OF Continuity for INR 1576 mio

FacHlity Agreement for INR 1576 mio

Demand Promissory Note for INR 1264 mio

10 Letter Of Confinugty for TNR 1264 mio

11. Facility Agreement for INR. 1264 mio

12, Packing Credit Agresment for INR 1264 mio

43, Demand promissory Note for INR 394 mio

14. Letter Of Continuity for INR 394 mio

15, Packing Credit Agreetnent for INR 394 mic

45. Facility Agreement for INR 394 mio

17. Security Trustee Agreenent

18. Memorandum Of Charge

19, Form 8

20. Catificats for Regisiration of Charge

21, NOCs from existing Leniders/ company lettér to ali the lenders tocxcludeGA.IL'sKﬁchx
KoHansd-Bangalore-Mangalore Pipeline Project receivables & NTFC’s STP Solapur Project
receivables from their drawing power. Thiz letter should be acknowledged by all the existing
fenders.

22, Confinpation frota the Trustees to the banlk that all the roquired security has beon perfected
end original security doquments are held with thern

23. Underiaking form the company hat projoct inflows through ICICT would be deposited with
the SCB within 2 days of credit.

24. All other dogumepts as required by Legal.

(R B i ol ol

. ST . ESY ps!_ LIM‘TED
@ DllRECTUR
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-
PSL LIMITED
PSL Tewes: B Wgkwana Foad, Marot. Adheri {Easil. Mumbai -
Trlepnnnd : S844TTFT 1 GRAITIAR S GEMTTOG - Fax . RZ-BAAATTO ¢

Octapar 3, 2933

Tha Depuly Geéners Manager
Buird of Bareda

Wind Aty Rir Pl Guttikar

Biagr S,

Wk it ance Lo e rnasting we Redwilk you, wWe wish e subnil s Eiras

coimeEny Bracied the Galt mrder and has recewed R 872 0r 3 ains! (e s2id Oroer nefl
FEY : ;

: -amount nas been wsoeived in IGIGE Bank Lid and Standard Chararad Bank. The said
amourt has ern speht lgwards repayment of working capital, intarest ahd lowsrds exchangs
feit

“tarencas and owalds paymrisnt of raw material ageinst LO and other operating exXpanses.
Thg bresk-up of e samais a3 ioliows
Rs. in Crorgg

zw mEEnEl pEnnEnts - 2339
] ty ; Sales tax - AGTY

- 2087

soses nohiding iransponakon - 1843

: - 29,42

TR - Z27 00
BG Charges / Oivars. B VALY

Totat

AIng gt

[ERE TN
2Lt

i

»A NNE xGRE B

fegd, Oftice : iachigam, P B B 25, Daman BJTY - 308 210, ke
Telt (02B0) 2RARIBRY, PU4A540A 2244497 ¢ Eay L AD2E0F 22414932
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'PSL LIMITED

PSL Towers, 615-Makwana Road, Maral, Andheri (East), Mumbai - 400 059.
Tele;ﬁhorie  BBA4TTTT 1 66447785/ 66447799 «Fax : 022-68447700 f BE447711.

The Executive Director _ February 17, 2017
Commitiee of Exetutives on Wiiful Defautier,

Bank of Baroda '

Baroda Corporate Centre,

C-26,G-Block ,

Bandra Kurla Complex,

Bandre (East) Mumbai

Sub : Refer Personal Hearing held on 15" February, 2017

........

BDear Madaim,

While thanking you for the countesy extended to the Directers of PSL Limited; who
attended the above date of personal hearing and thanking you &lso for giving us an
opportunity to present and submit various documents and submissions as to why such a
declaration would be. neither just not defendable and furthermore would also not be in
the best interest of the Bank and the entire Lender Group,

You h_ad kindly agreed fo review all our submissions and presentations and reconsider
your decision in this regard.

At the meeting, you were kind .enough to confirm, .at our request, that as per RBI
guidelines the following categories of Directors would not be subjected to further
communicatian in this regard :

1. Independent Directors
2. Women Director recently appointed
3. Non-Executive Directors on the Board

Please find. below a fist of such Direciors on the Board of PSL Limited, who, we once
again request may kindly be exempted from the process.

1. Independent Directors
a. Mr.N. C. S8harma
b. Mr. Harinder Shourie
c. Mr. Ashok Sharma
d. Mr. Harsh Pateérig

Regd. Office : Kachigam. P. B. No. 25, Damap [LiT) - 38621 &. ndia "9‘2‘
Tet.: (8260} 2242089, 2244496, 2244497 Fax : ((280) 2241932
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In this regard, we encloge a submission made by Mr. N. C. Sharma requesting
exemption of above mentioned Independent Directors. .. Annexure ‘A” enciosed.

2. Woman DRirector
a. Mrs. Manjuia Bhatia

Appointed as Director only on 13/05/2015 to meet the requirements of “Women
Diractor” as mandated by SEBI.

3. Non-Executive Directors
a. Mr. Alok Punf — Non Executive Director _ _
b. Mr. Surinder Paul Bhatia — Director retired in February, 2016

In anticipation of your confirming exemption to the above Board Members, we express
our gratitude and await your decision.on the main matters,

Shoufd there be a requirement for additional information or submissions from the
company, please feel free to ask for the same and compliance shall be done in the
shortest possible time.

Thanking youl,

Yours Sincerely,

ASHOK PUNJ
MANAGING DIRECTOR
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ANNEXURE ‘A’

Sub’jec.t:-._Réq’ues_tfRepresehtation for hearing by the Committee of Executives on
wilful defaulters headed by Executive Director. _ ' '
From: nareshsharma <n_c_sharma@yahoo.com> on Wed, 15 Feb 2047 14:08:05
To: <asp@pslitd.co.in>

The General Manager, : 15/02/2017 .
Barik of Baroda, ‘ -

Corporate Financial Service Branch,

3 Walehand Hirachand Marg,

Rallard Pier,

Mumbai-400001.

Dear Sir,

| have to invite your kind attention to your letter reference CFSBAL/RECYCLERSL
dated 02/02/2617 directing the undersigned fo be pregent for a personal hearing before
the Committee of Executives at the BKC office of your Bank at 11. 00AM today

| e.15/02/2017.0n reaching your BKC office a few minutes before the scheduled time.of
11.00 am ,as desired by you,l' was informed that the meeting has been rescheduled for
4.30pm today evening.

As this reseheduling has taken place at very short notice 1find myself in a very difficult
position to be not able to come to your office at 4.30pm taday on account of some
commitments made eartier. | would therefore request you to be kind encugh to give me
about two o three days' nofice to present my case before the Committee of Executive .
At the saimeé time | would request you to kindly-consider my reply dated 10/02/2017
conveyed to you on your email id along with a hard copy of the same delivered at your
BKC office today staling, inter alia, that

1. faman Independent Ditector on the Board of PSL Ltd and my involvement in the
affairs of the.Company is restricted to aitending meetings of the Board and some of the

Committees once every three months tc review and approve unaudited guarterly
firancial results .

2 Apart fraim the above | have no ether involvemeant in the-affairs of the Company: l'ami
in rio way involved in the day to day affairs or matters of the Company.

3.1 would also like to emphasise that | am not an employee of the Conipany and that |
am not a promoter or from the promoter group or famity. Furthermore 1 do not own a
sihgle share of the Company.

4. Formy parti'cipatioﬁ'_in the meetings of the Committees/Beard 1 am paid a sitling fee

of Rs.20,000. (twenty thousand) per meeting. Thefe is absolutely no other payment or
compensation to me for attending these meetings. ’
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5.1 have not been involved in any process relating te the borrowing of funds from
fenders, including your Bank, or in the process of disbursement of these funds. am
sure'that documents available with your office will confirm that | have not been rnvo[\/ed
in any process relating to the borrowing or lending of funds in'any capacity

whatsoever as guarantor or-even as signatory in any of the documents available with.
you or any where elge.

£.As aresponsible member of the Board, with inherent limitations of being an |
Independent Director, | have been red flagging, along-with other Independent Directors,
issues of concern regarding the performance of the Company. On éach such occasion
we were informed that the seniormanagement of the Company was taking steps to-
address the situation and that the situation would improve soon,

7.The directions of RBI regarding the categorisation of Independent Directors as "wilful
defaulters" are also very glear. [t has been explicitly stated that independent Directors.
are te be excluded from the category of wilful defaulters uniess their involvement or
complicity in the act of "wilful default "can be established or proved., On perusal of

records available at your end,1 am confident,ne such involvement on my part can be
proved,

It is my belief and my hope that whatever | have stated above will convince you and the
Committee of Executives of my non-invelvement in the affairs of PSL Ltd that have led
to the unfortunate position of default on the part of the Company

Itis also my expectation that on the basis of my above statements my personal
appearance 1o establish my non-invelvement in the act of wilful default before the
Committee of Executives may not be necessary.

If you still wish that my personal presence would be required and is necessary to
present my case hefore the Committee of Executives please be kind enough-to give me
two to three days' natice to comply with the same.

| hope you will kindly accede to my request.
Thanking You,

Yours faithfully,

Naresh Chandra Sharma,
independent Director, PSLLTD,
B-605,Dosti Blossam,

Dosli Acres, *

Wadala{East),®
Mumbai-400037
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dsp@pslitd.co.in on behalf af Ashok Punj fasp@psiitd.co.in]
‘Friday, February 17, 2017 4,50 PM -

naresh sharma ; Harry Shaurie; ashek Sharma ; Harsh Pateria
M N ; alokpunj ; spbpsl; CK: rkb
pject: Fw: Personal Hearing held on 156th February 2017
Ltachmierits: ‘BOB_Itr17Feb.pdf: BOB_ANNX_A_.ddcx

Foerwarding letter sent to Bank of Baroda.

From: "Ashok Punj"aspi@psiiid.ca.in y ' '
Sent: Fri, 17 Feb 2017 16:10:07 +0530

To: "ed.psedbankefbaroda.com"ed. psg@bankofbaroda.com

Subject: Personal Hearing held on 15th Febroary 2017

Please find enclosed our letter dated 17th February, 2017.
Regards,

®A$h(}k Punj
PSL Limited
Muambai

The information contained in this elecironic message and any atiachments to this message are intended for the
exclusive use of the addressee(s) and miay contain proprietary, confidential or privileged information. 1f you are
not tlie intended recipient, you should not disseminate, distribute or copy this e-mail. Please notify the sender
immediately and destroy all copies of this message and any attachments,

WARNING: Computer viruses can be-transmitied via email. The recipient should check this email and any

attachments for the presence of viruses. The company accepts no Hability for any damiage cavsed by any viras
transmitted by this email.

The information contained in this electronic message and any attachments to this message are intended for the
exclusive use of the addressee(s) and may coftain proprietary, confidential or privileged information. If you are.
lot Lhe intended recipient, you should net disseminare, distribute or copy this e-mail. Please notify the sender
immediately and destroy all copies of this message aud any dttachments.

WARNING: Computes viruses tan be transmitled via email. The recipient should check this email and any.

attachments forthe presence of viruses. The company accepts no liability for any damage caused by any virus
transmitted by this email.
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¢ {ag
Ms, Nivedita Shetty

Received your message of 14" March on “Excise” matters along with trailing maits from
Me. Dheer.

| summarize our situation with regard to Excise as follows :

- At all three locations — Vizag, Jalpur and Varsana, we have not received any
intimation of surrendeﬂng by JTIL of their Excise licence and regisiration. We:
had requested for these in order to facilitate-and smoothen our operation as lack
of surrender of previous licence was acting as an impediment to smooth
operations,

- Realizing that JTIL is not willing to cooperate, we afe at all three locations
somehow managing without JTIL surrendering their licences.

- For your information, we understand that Excise Department, particularly in
Varsana, is more than happy not to receive surrender application from JTIL as
this enables therrt not orily to keep past ciaims on JTIL alive, but also to raise
fresh claims. on JTI., as and when the need arises, since licence will be
continuing in absence of & declaration of surrender.

- We were asked to explain at the last meeting as to how the excise claim on the
equipment shifted te Pithampur far in excess for the value of that equipment.

- in all three licence registrations, excise has claimed an amount equivalent to
approximately 60% of the amount of capital deposits that PSL had under that
licence.

- They have given ne reason for this numbser and it-i"s_ correct to state that in each
case it exceeds the value of excise applicable to the equipment shifted to
Rithampur.

- Since show Gause notices were initiated by excise after receiving intimation of
removal of eguipment, we had suggested that return of the eduipment,
regardiess of the excise amount claimed, would be sufficient grounds to ask for.a
favourable ruling on setting aside the excise demands.

- Since JTIL Is not willing to accept our suggestion in this regard, they wili continue
+ to receive claims from excise and will need to respond to the same as they have-
" at present.

- Any claim on PSL by excise may not be sustainable since removal was unilateral
by JTIL under their gate pass.
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- Regarding the equipment lying at Pithampur, this shifting was accorded approval
by Lenders and we now await Lender's decision regarding its retum.

- On the question of amounts payable by PSL, these have been exchanged
between JTIL and PSL and the net amount outstanding is far lower then the
amounts recoverable from JTIL on account of illagal removal under OMMA of
critical parts and equipment as evidenced by gate passes duly signed by JTIL's
representatives  clearly denoting transfer to  non-approved locations.
Replacement value of such goods, illegally removed, far exceeds the outstanding
amounts exchanged between the parties as legacy dues.

- Finally, the procedure for legacy dues adjustments has been clearly outlined in
the OMMA and needs to be followed before any claims on such account can be
entertained.

- Therefore, any propesal to set off such dues against proposed lease payments
claarly indicates the lack of seriousness when entering into the proposed lease
agreement and warrants an insertion of a clause in the lease agreement by the
Lenders clearly stating that the lease payment agreed to will not be subjected, on
any grounds whatsoever, to any seiting-off and wiil be paid on or before the due
date every month or else the equipment would need to be repossessed.

- Clearly such clause has become necessary since JTIL have expressed their
intention prier o sighing of the lease to effect such setting of.

We trust the above will receive due attention from the Lenders.
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K J Mallya

From: naresh sharma ['ngc;sharma@yaheo;com}
Sent: Thursday, March 16, 2017 5:34 PM

To: kimallya@mukand:com

Subject: Scherme. of arrangement of funds-Mukund Lid

Mr.K.J . Mallya,
Mukund Ltd,.

Bajaj Bhawan,
Jamnalal Bajaj Marg,
236,Nariman Point,
Mumbai-420621.

Dear Sir,

This ie with reference to your e-mail to me dated Sth.March,2017 wherein you have _
requestad to provide certain clarification regarding my name appearing in the 1ist of R8I
data on Non-suit filed accounts(wilful defaulters).Towards the same,I would like to bring
your attention to the fellowing points: _ _

a) I am an Independent Director on the Board of PSL Ltd.(PSL} and my invclvement in the
aftairs of of PSL Ltd is restricted to attending meetings of the Board and some.of the
Committges once every three months to review and approve unaudited quarterly fipancial
results.Apart from this I have no other involvement in the affairs of the Company.T -am not:
involved in day to day activities of the Cowmpany.

b) T would also like to emphasise that I T am not an employee of PSL and also not a
profioter er from the the promoter group or family.Furthemors T do not own & single share
of PSL.

c)For my participatich in the meetings of PSL's CommitteesyBoard I am paid & sitting fee
of Rs.20,008(Twenty thousand) per meeting.There is absclutely no other payment or
compensation to me far attending these meetings.

d) I have not been involved in any process relating to the borrowing of funds from lenders
or in the process of disbursement of these funds.I have also not acted as guarantor for
PSL Ltd in any document related to the borrowing of funds from lender banks.

e}further,T would like to state that the default,if any,which which has taken place in
PSLLTD has not taken place with my consent ar connivance.

)1 was not aware of any wilful default by the Company and T have also not been part of
any proceedings of the Board or any of its Committees through which I was informed of
sych wilful default..

g)The directions of RBI regarding the categorisation of Independent Directors as "wilful
defaulters™ are also very clear.It has been explicitly stated that Independent Directors
are to be ‘excluded from the catégory of "wilful defaulters "unless their invelvement or
complicity in the act of “wilful default " can he established or proved.In my case there
is absdlutely no evidence of any involvement or complicity whatsoaver,

h)I would also like to state that the Committee of Executives on wilful defaulters for
Bank of Bzroda has issued a notlce regarding personal hearing.My submission by way of -an
email/letter before the Committee of Executives of Bank of Baroda te establish my non-
Lnvolvement in the act of wilful default is erclosed at Annexure A.

It is my belief and my hope -that whatever T have stated above would convince you and the
SEBT of my non-invelvement in the affairs of PSLLTD that have led to the unfortundte
pasition of default on the part &f PSLLID.

Thanking You,

Yours faithfully,

Naresh Chandra Sharma,

Independent Director.
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Kolbad Road, Khopat, Thane West.- 400807
el (D) : 022 2647 3838

E-mall ; casns12@gmail.com

January 12, 2017

Mukand Limited

Bajaj Bhawan,

Jamnalal Bajaj Marg,

226, Nariman Point,
Mumbai, Pin Code ~ 400 021

We, M/s Sanjay & Snehal, Chartered Accountants ("we”), have been requested to
certify the value of assets and liabilities of alloy steel remﬂg & finishing business (the
“Undertaking” or "fmd ’(Mdm&ﬂ"} of Mukand Limited {“md‘" or
“Compeny”) as on 31% December 2016. We are pleased to present herewith our
report on the same.

1.1, Mukand is contemplating a corporate restructuring which amongst other things
includes transfer of Transferred Undertaking of Mukand to Mukand Vijayanagar
Steel Ltd ("MVSL") through slump sale on a go&ng concern basis with effect from
the appointed date of 1% January, 2017 Mnm Sale”). As on 31 Dec, 2016,
MVSL is wholly owned subsidiary of Mukand Ltd.

1.2, Towards the above mentioned Slump Sale, the Management of Mukand is
desirous of getting certified the value of assets and liabllities of Transferred
Undertaking appearing as on 31% December, 2016.

e SO Pagel /4

For MUKAND LIMITED

. MALLYA
Company Secretary
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(B Transferred Undertaking:

“Transferrad ‘Undertaking” shall mean the alioy steel mﬂinﬁ 5
. out of blooms and billets into long round pmdm:ts of Mukand | mongst

other things, three rolling mills (wire rod mill, bar mill and blo

alloy steel finishing facilities at Dighe, Thane and a plot of 52, 8 at:res of Lams in
' Karnataka and other current assets & liabilities. ;

2.2, Further, we understand that the Transferred Undertaking is in aperaﬁve and
~ working condition. It is fairly well maintained with pﬁeper m Usfactory
corrective and prevent!ve maintenance practice. = L :

' 31 Mangement cert:iﬂed Balance Sheet of Transferred Undertaking of Mukand as on
‘.31* Demember 2616

ot 32 . Fixed assets reglster of Transferred Undertaking of Mukam! as on 36{“ Bewnber,
2008 ! . :

: : _Any acﬁanges in .the informatioh, sb provided may'have an tmpatft onthe valué éo
' cemﬁed

Page2 {4 ...

CERUAITH $RUE QO

For MUKAND LIMITED

K
Company Secretary
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Sanjay & Snehal

Chartered Accountants

4.3. To certify the ‘value of assets & liabilities of Transferred Undertaldng of Mukand,
we have followed the Net Assets Value Method.

The Net Assets Value of Transferred Undertaking as on Appointed Date on going
concern basis Is arrived at INR 227.48 Crs. For details refer Annexure 1.

4.4, This report is prepared for Mukand and must be used only for the specific
engagement and regulatory reporting purposes. This report Is not intended for
and should not be made available or quoted or referred to or transmitted to

anybody else, in whole or in part, for any gufpm without our prior wnt:en
coasent

Thar_iking You,
Yours faithfully, -

& Slw
_ﬁaﬂjay’f Tupe
“ Partoer . -
_Mamhemhlp No. 049623
; E*January, 2017

'K‘ 2
Company Secretary

Page3/4 e
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Slump Sale

Assets

Fixed Assets

Current Assets
Non Current Assets

Total (A)

Less Liabilities:

Secured & Unsecured loans
Current Liabilities
Non Current Liabilities

Total (B)

" For Mukand Limited

S B Jhaverl

Chief Financial Officer
Date; 12" January, 2017

Place: Mumbal

Oty ., .y

For Mtis, .

| SN

K. 8. M#&
Company S

LIMITED

LYA V™
sretary

Page : 4/ 4
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134.88
1,445.52
0.18

1,247.01
104.55
1.54

1,353.10




: SHARP & TANNAN
| % Ch__nnurcr.i Accountants

12* January, 2*1?
The Board of Directors The Board of Directors
Mukand Limited. Mukand Vijaynagar Steel Limited
Bajaj Bhawan,3" floor , Bajaj Bhawan,3" floor ,
Jamnalal Bajaj Marg, Jamnalal Bajaj Marg,
226 Nariman Point, 226 Nariman Point,
Mumbai- 400021. Mumbai- 40002 1.
The Board of Directors
Mukand Alloy Steels Private Limited
Flat No. 11, 7 West Wing,
Shah House, Janki Kutir,
Juhu Tara Road, Vile Parle (W)
Mumbai - 400049,
Dear Sin'Madam,
Re: ommendation sha nti el _amalgamation of Muokand
Vijavnagar Steel Limited into Mo I ate Limited

This is with reference to the engagement letter dated 20™ December, 2016 and discussions held, wherein
we, M/s Sharp & Tannan (referred to as “Valuer™or “we™ or “us™), have been given to understand that the
Management is contemplating a restructuring through scheme of arrangement and amalgamation amongst
Mukand Limited (“MEKL"), Mukand Vijaynagar Steel Limited (*"MVSL") and Mukand Alloy Steels
Private Limited (“MASPL") and their respective shareholders and creditors in terms of sections 230 to
232 of Compenies Act, 2013 and other relevant provisions of the Companies Act, 1956 or Companies
Act, 2013 as may be applicable (“Scheme™) which includes slump sale of alloy steel rolling and finishing
business into MVSL (“Slump Sale™) and thereafier amalgamation of MVSL (post Slump Sale) into
MASPL (*Amalgamation™).

Towards the above, we have been requested to recommend a share entitlement ratio (“Entitlement
Ratio™) for the proposed Amalgamation. As per the draft Scheme provided to us, appointed date of the
proposed Amalgamation is 1® Jan, 2017 (“Appointed Date™). We are pleased to present herewith our
report on the same. CERTYP Fany

l{r’ﬁ T4 e, : F I- 'Er" 1] | 'in
=1\ R A | ; -
v € CHARTERED %7, Lk 3 maLLyT
'E‘r@ l""CCQUf‘ID'I.‘.'I'S_f & Company Seciatal
Ravin Wﬂ: Reclamation, Dinshaw Vachha Road, Mumbai - 400 020, India.
Tel. (22) 2204 o - 47 Fax (212) 6633 8352 E-mail : admin.mumbaisharpandtannan.com
Farook M. Kobla Shrecdhar T. Kunte Milind P. Phadke Ramnath [, Kare Ashwin B, Chopra
Edwin Augustine Raghunath P, Acharya Firdosh D, Buchia Thinbaraj A Khot Pavan K. Aggarwal

Also al Pune. Associsie Offices ; Banoalore, Chetnal, Gos & New Dethi
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12

121

1.2.2

123

1.2.4

1.2.5

1.3

1.3.1

Brief Background & Purpose

Mukand Limited 3

MKL is a listed public company incorporated on 29® November, 1937, It is primarily engaged in
the manufacturing of specialty steel products, industrial machinery and stainless steel. The major
products and services of specialty steel segment includes billets, blooms, rounds wire rods, bars
rods and sections, bright bars and wires of special and alloy steel and stainless steel.

Equity shares of MKL are listed on National Stock Exchange of India Limited and BSE Limited.

The issued & paid up equity share capital of MKL as at 30™ September 2016 was INR 1410.4 mn
divided into 14,14,05,861 equity shares of INR 10/- each (face value).

We have been informed by the management of MKL that there has been no change in the share
capital of MKL till the date of this report,

Mukand Vija Limi

MVSL is an unlisted public company incorporated on 8 September, 1995. It has been
incorporated inter alia for manufacture of alloy steel bars, rods, structurals, rails, ete.

Presently, there are no significant business operations being carried on in MVSL. Afier the
proposed slump sale of Alloy Steel Business of MKL, MVSL's business shall mainly comprise of
Alloy Steel Rolling and Finishing Business.

The issued & paid-up equity share capital of MVSL as at 31" December 2016 was INR 7.07 Crs.
divided into 70,66,243 equity shares of INR 10/- each (face value). We have been informed by
the Management of MVSL that there has been no change in the share capital of the company till
date of this report.

The entire equity share capital of MVSL is held by MKL (along with its nominees).

The Management of MVSL represented that MVSL does not have any outstanding warrants
/options/convertible securities, as at the valuation date hereof.

kand Alloy Steel Private Limit

MASPL is an unlisted private company incorporated on 15® January, 2015. It has been
incorporated to carry out the alloy steel manufacturing activities. Presently, there are no
significant business operations being carried on in MASPL.

R'F & T." \“.ﬁ._,u : T
rch\F“ \}/ For MUKAND LIMITED Page 2 of 11
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132

1.3.3

134

The issued & paid-up equity share capital of MASPL as at 31® December 2016 was INR 1,00,000
divided into 10,000 equity shares of INR 10/- each (face value), We have been informed by. the
Management of MASPL that there has been no change in the share capital of the uomm?' till
date of this report,

The entire equity share capital of MASPL is held by MKL (along with its nominees).

The Management of MASPL represented that MASPL does not have any outstanding warrants
[options/convertible securitics, as at the valuation date hereof,

SOURCES OF INFORMATION

In connection with preparing this Valuation Report, we have received & relied upon the following
sources of information from the Management:

*  Draft Scheme of Arrangement and Amalgamation;

* Audited financial statements of MKL, MVSL and MASPL (together referred to as
“Companies™) for the financial year ended FY 2015-16;

»  Financial projections of MVSL from 1* October 2016 to 31* March 2022;
¢  Financial Statement of MVSL and MASPL as on 30® September 2016;

* Financial Statement of Alloy Steel Running and Finishing business as on 30“ September
2016;

*  Shareholding pattern of MKL as on 30® September 2016;
»  Shareholding pattern MVSL and MASPL as on 31* December 2016;
*  Income Tax Return & Tax Audit Annexure of MKL from AY 2016-17;

*  Relevant data and information provided to us by the representatives of MVSL and MASPL
in written or oral form or in form of soft copy;

*  Discussions with the representatives of MVSL and MASPL regarding their past, current &
future business projections;

* Information provided by leading database sources, market rescarch reports and other
published data;

¢  Management Representation Letter dated 11™ January 2017.
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32

33

34

SCOPE LIMITATIONS, ASSUMPTIONS, EXCLUSIONS AND DISCLAIMERS ~

This Valuation Report, its contents and the results herein are (i) specific to the purpose meniﬂned
in this report; (ii) specific to the date of this Valuation Report and (iii) are based on the financial
statement of the Companies. The Management has represented that the business activities of the
Companies have been carried out in the normal and ordinary course between 30® September 2016
and date of this report and that no material adverse change has occurred in their respective
operations and financial position between 30® September 2016 and date hereof.

In accordance with the terms of our engagement, we have assumed and relied upon, without
independent verification, (i) the accuracy of information (both written & verbal) made available
to us by the Companies and (ii) the accuracy of the information that was publicly available, and
formed substantial basis for this Valuation Report. We have not carried out a due diligence or
audit of the Companies, nor have we independently investigated or otherwise verified the data
provided by the Companies. In rendering this Valuation Report, we have not provided legal,
regulatory, tax, accounting or actuarial advice and accordingly we do not assume any
responsibility or liability in respect thereof. We do not express any opinion or offer any form of
assurance that the explanations, financial information or other information as prepared and
provided by the Companies is accurate and complete. Also, with respeet to explanations and
information sought from the Companies, we have been given to understand by the Companies
that they have not omitted any relevant and material factors and that, in case of any doubt, they
have checked the relevance or materiality of any specific information with respect to the present
exercise with us.

Accordingly, we do not express any opinion or offer any form of assurance regarding its accuracy
and completeness.

Our conclusions are based on the assumptions and information given by/on behalf of the
Companies. The respective Management of the Companies has indicated to us that they have
understood that any omissions, inaccuracies or mis-statements may materially affect our valuation
analysis/results. Accordingly, we assume no responsibility for any errors in the information
furnished by the Companies and their impact on the Valuation Report. However, nothing has
come to our attention to indicate that the information provided was materially mis-
stated/incorrect. We do not imply and it should not be construed that we have verified any of the
information provided to us, or that our inquiries could have verified any matter, which a more
extensive examination might disclose.

During the course of work, we have relied upon the financial projections of MV SL provided to us
by the Management, The assumptions underlying the projections have not been reviewed or
independently verified by us and accordingly there can be no assurance that these assumptions are
accurate. We must emphasize that realizations of the free cash flow forecast used in the analysis
will be dependent on the continuing validity of the assumptions on which they are based. The
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35

3.6

3.7

38

assumptions used in their preparation, as we have been explained, are based on the management's
present expectation of both the most likely set of future business events and circumstances and
the management's course of action related to them. Our analysis, therefore, will not, and cannot be
directed to providing any assurance about the achievability of the final projections. ;z,:e, the
projections relate to the future, actual results may be different from the projected results because
events and circumstances do not occur as expected, and differences may be material.

Valuation work, by its very nature, cannot be regarded as an exact science and the conclusions
arrived at in many cases will be subjective and dependent on the exercise of individual
Judgement. Given the same set of facts and using the same assumptions, expert opinion may
differ due to number of separate judgement decisions, which have to be made. There can
therefore be no standard formulae to establish an undisputable value, although certain formulae
are helpful in assessing reasonableness. There is, therefore, no indisputable single entitlement
ratio. While we have provided our recommendation of the Entitlement Ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opinion as to the Entitlement Ratio. You acknowledge and agree that you have
the final responsibility for the determination of the Entitlement Ratio at which the proposed
Amalgamation shall take place and factors other than this Valuation Report will need to be taken
into account in determining the Entitlement Ratio; these will include your own assessment of the
proposed Amalgamation and may include the input of other professional advisors.

This report and its contents is prepared for the Companies and to be used only for the specific
engagement and regulatory reporting purposes and must not be copied, disclosed or circulated or
referred to or quoted in any correspondence, registration statement, prospectus, offering
memorandum, annual report, loan agreement or other agreement or discussion with any person.
The report is confidential to the Companies and it is given on the express undertaking that will
not be communicated, in whole or in part, to any third party without pricr written consent of the
valuer. Neither this report nor its contents may be used for any other purpose other than in
connection with this proposed Amalgamation without prior written consent of the Valuer.

Whilst all reasonable care has been taken to ensure that the facts stated in the report are accurate
and the opinions given are fair and reasonable, neither ourselves, nor any of our partners, officers
or employees shall in any way be responsible for the contents stated herein. Accordingly, we
make no representation or warranty, express or implied, in respect of completeness, authenticity
or accuracy of such statements. We expressly disclaim any and all linbilities, which may arise
based upon the information used in this report. We owe responsibility only to the Board of
Directors of the Companies and nobody else. We are not liable to any third party in relation to the
issue of this report. In no event we shall be liable for any loss, damage, cost or expense arising in
any way from fraudulent acts, misrepresentations or wilful default on the part of the Companies,
their management, directors, employees or agents.

A valuation of this nature is necessarily based on prevailing stock market, financial, economic
and other conditions in general and industry trends in particular as in effect on, and the
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3.9

3.10

4.2

information made available to us as of, the date hereof. Events occurring after the date hereof,
may affect this Valuation Report and the assumptions used in preparing it, and we do not-assume
any obligation to update, revise or reaffirm this Valuation Report. However, we reserve $he right
to amend or replace the report at any time in the event of any material change in the facts
presented to us. The report assumes that the Companies comply fully with relevant laws and
regulations applicable in all its arcas of operations unless otherwise stated, and that the
Companies will be managed in a competent and responsible manner. Further, except as
specifically stated to the contrary, this report has given no consideration to matters of a legal
nature, including issues of legal title and compliance with local laws, and litigation and other
contingent liabilities that are not recorded in the audited balance sheet of the Companies. Our
conclusion of value assumes that the assets & liabilities of the Companies, reflected in their
respective latest balance sheets remain intact as of the date hereof.

This report does not lock into business / commercial reasons behind the proposed Amalgamation
nor the likely benefits arising out of the same. Similarly, it does not address the relative merits of
the proposed Amalgamation as compared with any other alternative business transaction, or other
alternatives, or whether or not such alternatives could be achieved or are available.

This report is not a substitute for the third party’s own due diligence/ appraisal/ enquiries/
independent advice that the third party should undertake for his purpose. In addition, this
Valuation Report does not in any manner address the price at which equity shares will trade
following approval of the Amalgamation and we express no opinion or recommendation as to
how the sharcholders or creditors of Companies should vote at their respective meeting(s) to be
held in connection with the proposed Amalgamation.

The fee for this engagement is not contingent upon the results of this report.
Valuation Approach

The Scheme inter-alia contemplates the Amalgamation of MVSL with MASPL pursuant to the
Scheme under sections 230 to 232 of the Companies Act, 2013 and other relevant provisions of
the Companies Act, 1956 or Companies Act, 2013 as may be applicable, Arriving at the fair
equity share entitlement ratio for the proposed Amalgamation and the fair value per share of
MASPL would require determining the relative values of each company. These values are to be
determined independently but on a relative basis, and without considering the effect of the
proposed Amalgamation.

It is pertinent to note that the valuation of any company or its assets is inherently imprecise and is
subject to certain uncertainties and contingencies, all of which are difficult to predict and are
beyond our control. In performing our analysis, we made numerous assumptions with respect to
industry performance and general business and economic conditions, many of which are beyond
the control of the Companies. In addition, this valuation will fluctuate with changes in prevailing
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4.3

4.4

4.5

market conditions, and prospects, financial and otherwise, of the Companies, and other factors
which generally influence the valuation of companies and their assets, N
The application of any particular method of valuation depends on the purpose for whih the
valuation is done. Although different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of
methodology of valuation has been arrived at using usual and conventional methodologies
adopted for transactions of a similar nature and our reasonable judgment, in an independent and
bona fide manner based on our previous experience of assignments of a similar nature,

The cut-off date for the valuation exercise has been considered as 30" September, 2016.
There are three generally accepted approaches to valuation;
a. “Cost” Approach

b. “Market " Approach
¢. “Income” Approach

Cost Approach

4.6

4.7

4.8

The cost approach focuses on the net worth or net assets of a company, This valuation approach is
mainly used in case where the firm is to be liquidated i.e. it does not meet the “going concern™ or
where the assets base dominates earnings capability or if it is investment holding company and
significant value is derived from its investment holdings.

The Net Asset Value ("NAV") Method under the Cost Approach considers the Assets and
Liabilities, including Intangible Assets and Contingent Liabilities, The Net Assets, after reducing
the dues to the Preference Shareholders, if any, represent the equity value of a company.

In Break-up Value (“BUV™) Method, the assets and liabilities are considered at their realizable or
restated value including intangible assets and contingent liabilities or liabilities on account of
corporate guarantees given by the company, if any, which are not stated in the Balance Sheet.
From the realizable value of the assets, the potential liabilities (including the preference share
capital, if any, with the amount of surplus due to them), which would have to be paid, would be
deducted and the resultant value is the BUV of the business.

Income Approach

4.9

The income approach is widely used for valuation under "Going Concern” basis, It focuses on the
income generated by the company in the past as well as its future eamning capability. The
Discounted Cash Flow (DCF) Methed under the income approach seeks to arrive at a valuation
based on the strength of future cash flows.

—_ S
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4.10

4,11

4.12

4.13

Cas g
Under the DCF Method, the business is valued by discounting its free cash flows for the Kplicit
forecast period and the perpetuity value thereafter. The free cash flows represent the cash
available for distribution to both, the owners and creditors of the business. The free cash flows in
the explicit period and those in perpetuity are discounted by the Weighted Average Cost of
Capital (WACC). The WACC based on an optimal vis-d-vis actual capital structure, is an
appropriate rate of discount to calculate the present value of the future cash flows as it considers
equity-debt risk by incorporating debt-equity ratio of the firm.

The perpetuity (terminal) value is calculated based on the business’ potential for further growth
beyond the explicit forecast period. The “constant growth model” is applied, which implies an
expected constant level of growth for perpetuity in the cash flows over the last year of the
forecast period. The perpetuity (terminal) value is calculated based on the business’ potential for
further growth beyond the explicit forecast period. The “constant growth model” is applied,
which implies an expected constant level of growth for perpetuity in the cash flows over the last
year of the forecast period.

The discounting factor (rate of discounting the future cash flows) reflects not only the time value
of money, but also the risk associated with the business’ future operations.

The Enterprise Value (aggregate of the present value of explicit period and terminal period cash
flows) so derived, is further adjusted for the borrowings, cash, non-operating assets/liabilities (e.g
fair value of investments in subsidiaries/associates/mutual funds, value of surplus assets, any
contingent liability, etc.) and preference shareholders liability, if any, to arrive at value to the
owners of the business.

Profit in i ue (“PECV™ Method

4.14

arket

4.15

PECV method focuses on the future earning capability of the business enterprise based on the
past income generated by the company. The PECV method requires the determination of three
parameters, which are relevant to the company whose shares are being valued. These are (i) the
*“future maintainable profits”, (ii) the “appropriate income tax rate™ and (iii) the “expected rate of
return”. The value is determined by capitalizing the future maintainable profits (net of tax) at the
Price Earning Multiple of comparable companies.

ach

Under the Market approach, the valuation is based on the comparable companies trading or
transaction multiples of comparable companies. The Market approach generally reflects the
investors’ perception about the true worth of the company.
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4.16

4.17

4.18

4,19

4.20

5.

3.1

5.2

521

522

53

] ies Multiples (“CCM™) Me }

The value is determined on the basis of multiples derived from valuations of comparable
companies, as manifest in the stock market valuations of listed companies.

This valuation is based on principle that market valuations, taking place between informed buyers
and informed sellers, incorporate all factors relevant to valuation,

Relevant multiples need to be chosen carefully and adjusted for differences between the
circumstances.

rable Transactions Multi P "

Under the CTM Method, the value is determined on the basis of multiples derived from
valuations of similar transactions in the industry.

Relevant multiples have to be chosen carefully and adjusted for differences between the
circumstances. Few of such multiples are EV/ EBITDA multiple and EV/ Revenue multiple.

Conclusion on Valuation Approach
We have considered the following methods for valuation of the Companies
Cost Approach:

As represented to us by the management of MASPL, presently, there are no significant business
operations being carried on in MASPL. Hence, in the absence of any business operation, the value
of MASPL would be reflected in its underlying surplus cash and other assets and liabilities.
Accordingly, we have considered the NAV method as the appropriate method to value the equity
shares of MASPL in the present case based on the unaudited balance sheet of MASPL as at 30®
September 2016. The total value for equity shareholders as arrived under the NAV method is then
divided by the total number of equity shares in order to work out the value per equity share.

MVSL on the other hand after the proposed Slump sale of the Alloy Steel Rolling and Finishing
Business of MKL, will be engaged in an operating and profitable business where the relative
earning power of its business is of more importance compared to its underlying assets and
liabilities. Hence, in the present case, we have not considered the NAV method and BUV method
to value the equity shares of MVSL.

Market Approach:
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5341

532

5.3.3

534

5.4

5.4.1

542

6.1

6.2

In the present case, we are valuing the equity shares of MVSL and MASPL, which does not have
an independent market price and are only subsidiaries that would be engaged in oneof the
businesses of MKL. Hence, though the equity shares of MKL are listed, the market pric?'nﬂlmd
cannot be applied.

In the absence of any comparable transaction in the recent past in respect of which complete
details of the deal structure, ete. are available in public domain, we are unable to apply the CTM
method.

In the current case, we have used the CCM method, whereby we have considered profitability
based valuation multiple of comparable listed companies with similar business operations for the
valuation of MVSL. To arrive at the total value available to the equity shareholders of MVSL,
value arrived under CCM method is adjusted for the value of loans, amount payable by MVSL to
MEKL for the proposed slump sale, non-operating assets/liabilities (e.g value of surplus assets,
contingent liability, etc.) if any. The total value for equity shareholders is then divided by the total
number of equity shares in order to work out the value per equity share.

In the absence of sufficient comparable companies, we have not used this approach for MASPL.
Income Approach:

We have considered DCF method for the present valuation exercise of MVSL which considers
the future earning capabilities for MVSL, as furnished to us by the management of MVSL and
MKL. To arrive at the total value available to the equity sharcholders, value arrived under DCF
method is adjusted for the value of loans, amount payable by MVSL to Mukand Limited for the
proposed slump sale, non-operating assets/liabilities (e.g value of surplus assets, contingent
liability, ete.) if any. The total value for equity shareholders is then divided by the total number of
equity shares in order to work out the value per equity share.

As discussed, in the absence of any current business operations of MASPL, we have not
considered the DCF method under Income approach for MASPL.

Basis ol Valuation

The share entitlement ratio of equity shares of MVSL and MASPL for the proposed
Amalgamation have been arrived on the basis of relative equity valuation for MVSL and MASPL
based on the methodology explained herein earlier and various qualitative factors relevant to each
company and the business dynamics and growth potentials of the businesses of the Companies,
having regard to information base, key underlying assumptions and limitations.

As per the Scheme, MVSL shall amalgamate with MASPL. Accordingly, MVSL (post Slump
Sale) shall transfer its assets and liabilities to MASPL and MASPL shall issue its equity shares to
the equity shareholders of MVSL i.e, MKL,
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6.3 Upon the Scheme being effective, the existing equity shares of the MVSL held by MKL ghall,
without any application or deed, stand cancelled without any payment. Further, the sharehglding
pattern of the MASPL after the issue of equity shares to MKL shall remain same even affer the
amalgamation i.e. MASPL shall remain wholly-owned subsidiary of Mukand

64  Accordingly post the proposed Amalgamation, shareholder of MASPL would be same and hence
the proposed Amalgamation is neutral to the shareholders of MKL, MASPL and MVSL, in
respect of their shareholding pattern and would not have any economic impact on the value of the
shareholders of MKL, MASPL and MVSL.

6.5 Considering all the relevant factors and circumstances as discussed and outlined above, we
believe the share entitlement ratio as suggested by the Management, in the event of
Amalgamation of MVSL with MASPL, as under is fair:

3 (three) equity shares of face value of INR 10/- each of MASPL, for every 1 (one) equity share of face
value of INR 10/- each held in MVSL.”

Thanking You,
Yours faithfully,

For Sharp &Tannan
Chartered Accountants
Firm Registration No. — 109982W

SHARP & TANNAN

qmﬂmm& ACCOUNTANTS
Edwin Augustine "mm’ “m'g iuﬂ?ﬂ'll'
(Partner)
Membership No. - 043385 J&' P

A

Date: 12" January, 2017

. EDWINP. A
Place: Mumbai P AUGUSTINE

TNE
MEMBERSHIP No, 043385

A A Page 11 of 11
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NFIDENTIAL

January 12, 2017 i

The Board of Directors,

Mukuand Limited

Bajaj Bhavan, 226, Jamnalal Bajaj Marg,
Nariman Point, Mumbai - 400021

Subject: Proposed scheme of arrangement between Mukand Limited (“Mukand” or the
“Company™), Mukand Vijayanagar Steel Limited (*“MVSL"), Mukand Alloy Steels Private Limited
(“MASPL") and their respective sharcholders & creditors (“Scheme” or “Scheme of
Arrangement™)

Ladies and Gentlemen:

We refer to the engagement letter dated January 6, 2017 (“Engagement Letter”) whercby Mukand
Limited (the “Company”) has requested JM Financial Institutional Securities Limited (*JM Financial™)
to provide a faimess opinion to the Board of Directors of the Company on the Share Entitlement Ratio
(as defined below) on the Merger (as defined below) recommended in the valuation report dated January
12, 2017 issued by Sharp & Tannan (the “Valuer”) (“Valuation Report”) for the proposed Scheme
under the provisions of Section 230 to Section 232 of the Companies Act, 2013.

The Scheme envisages following:

L Slump sale of (i) the alloy steel rolling and finishing business undertaking of the Company
together with its business and operations pertaining to rolling and finishing, of alloy steel
located at (i) Dighe, Thane, Maharashtra (ii) Ginigera, Koppal, Kamataka, on a going
concern basis, and comprising inter alin, all the assets and liabilities which relate to the alloy
steel rolling and finishing business (“Alloy Steel Business™) and hereinafter referred to as the
“Transferred Undertaking”) of the Company to MVSL, on a going concern basis (“Slump
Sale™); and

1. Thereafter, the amalgamation of MVSL with MASPL (“Merged Undertakings”) and vesting
of the MVSL in MASPL, on a going concern basis, in accordance with Section 2(1B) of the
Income Tax Act, 1961 (“Merger”).

Briel Background

The Company is a public limited company incorporated under the Companies Act, 1956 and is primarily
engaged in the business of, inter alia, the manufacture of speciality steel long products and heavy
machinery and also manufacture alloy steel and stainless steel bars, rods, structurals, rails.ete.. The equity
shares (“Equity Shares”) of the Company are listed on BSE Limited (“BSE"™) and the National Stock
Exchange of India Limited (“NSE™). BSE and NSE are together hereinafier referred to as the “Stock
Exchanges”.

MVSL is an unlisted wholly owned subsidiary of the Company, incorporated under the Companies Act,
19356,

T 1
JM Financial Institutienal Securities Limited Y Secral I
[Formerdy known as M Finoncial Institufional Secwilies Private Limited)]
Corporate (dentity Mumber : USS192MH I 995PLC0P2522
Regd. Office: 7in Floor, Cnergy, Appasaheb Morathe Marg, Probhodevi, Mumbai 200 025,
T:+P1 22 4430 3030 F: +%1 22 6430 3344 www.Jmfl.com
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Since both MVSL and MASPL are wholly owned subsidiaries of the Company, there is no change in
the economic interest held by the Company in MVSL and MASPL and the Company will continue to
retain control of the Merged Undertaking on account of the Merger.

Accordingly post the proposed Merger, the sharcholder of MASPL would be same and hence, the
proposed Merger is neutral to the shareholders of MASPL and MVSPL, being Mukand,

The Company has appointed the Valuer to determine the share entitlement ratio for issue of shnr£ by
MASPL 1o the sharcholder of MVSL pursuant to the Merger. The Valuer has recommended share
entitlement ratio of 3 equity shares of MASPL for every lequity share held in MVSL for the said
Merger (“Share Entitlement Ratio™).

The Company in terms of the Engagement Letter has requested us to examine the Valuation Report
and such other information provided by the Company and issue our independent opinion as to the
faimess of the Share Entitlement Ratio for the Merger (“Fairness Opinion™),

Scope of work of this Fairness Opinion includes commenting only on the faimess of the Share
Entitlement Ratio and not on the faimess or economic rationale of the Scheme per se or the valuation
methods used by the Valuer.

This Fairness Opinion is subject to the scope, assumptions, exclusions, scope limitations and
disclaimers detailed hereinafter. As such the Faimess Opinion is to be read in totality, not in parts and
in conjunction with the relevant documents referred to herein, The same has been issued as per the
requirements of SEB] eircular no. CIR/CFD/CMDV/16/2015 dated November 30, 2015,

Source of Information
For the said examination and for arriving at the opinion set forth below, we have:

1. Perused the Valuation Report and held discussions with the Valuers
2. Perused certain business and financial information relating to the Alloy Steel Business
provided to us by the Company;

3. Perused annual reports of the Company, MVSL and MASPL for the financial year ended
March 31, 2016;

. Reviewed the draft Scheme; and

. Reviewed current sharcholding pattern and eapital structure of MVSL and MASPL

. Reviewed other information provided by the Company including information provided
through their management representation letter,

(=T Y

Seope Limitations

We have assumed and relied upon, without independent verification, the accuracy and completeness
of all information that was provided or otherwise made available 1o us by the Company for the
purposes of this opinion. We have not conducted any due diligence and express no opinion and
accordingly accept no responsibility with respect to or for such information, or the assumptions on
which it is based. We have not reviewed any books and records of the Company other than those
provided or made available to us. We have not assumed any obligation to conduct, nor have we
conducted any physical inspection or title verification of the properties, facilities or assets of the
Company and neither express any opinion with respect thereto nor accept any responsibility thereof.
We have not made any independent valuation or appraisal of the assets or liabilities of the Company
nor have we been furnished with any such appraisals. We have not reviewed any internal management
information statements or any non-public reports except as provided by the Company, and instead,
with your consent, have relied upon information that was provided or otherwise made available to us

3
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by the Company for the purposes of this opinion. We further do not provide any opinion on taxation,
legal, acarial or accounting matters related to the Scheme or otherwise and the Company and the
sharcholders shall not rely on this opinion for these matters,

We have assumed that in the course of obtaining necessary regulatory or other consents or approvals
for the proposed Scheme, no changes will be imposed that will have a material adverse effect on e
proposed Scheme. We understand that the management of the Company, during our discussion with
them has drawn our attention to all such information and matters which may have an impact on our
analysis and opinion. Our opinion is necessarily based on financial, economic, market and other
conditions as they currently exist and on the information made available to us as of the date hereof. It
should be understood that although subsequent developments may affect this opinion, we do not have
an obligation to update, revise or reaffirm this opinion.

In the ordinary course of business, JM Financial Group (JM Financial Group includes JM Financial
and its affiliates) is engaged in securities trading, securities brokerage and investment activitics, as
well as providing investment banking and investment advisory services. In the ordinary course of its
trading, brokerage and financing activities, any member of the JM Financial Group may at any time
hold long or short positions, and may trade or otherwise effect transactions, for its own account or the
accounts of customers, in debt or equity securities or senior loans of any company that may be
involved in the Scheme.

We express no opinion whatever and make no recommendation at all as to the Company's underlying
decision to undertake the Scheme or provide any kind of recommendation to the equity sharcholders
of the Company as to how they should vote in the resolution of the shareholders for the Scheme. We
also do not provide any recommendation to the creditors of the Company with respect to proposed
Scheme. We also express no opinion and accordingly accept no responsibility for the impact of the
proposed Scheme on the current or future value and / or price of the Equity Shares of the Company.
We do not express any opinion on the sufficiency of the methodology applied / procedures employed
by the Valuer in determining Share Entitlement Ratio. Shareholders should make their independent
assessment of the economic benefits as also the overall Scheme for arriving at their decision.

Conclusion

Based on our examination of the Valuation Report and such other information provided to us by the
Company and given that the shareholder of MASPL will remain the same post the Merger and our
independent analysis and evaluation of such information and subject to the scope and limitations as
mentioned hereinabove and to the best of our knowledge and belief, we are of the opinion that the
Share Entitlement Ratio considered for the purpose of the Merger is fair to the Company.

Distribution of the Fairness Opinion

The Faimess Opinion is addressed only to the Board of Directors of the Company. The Fairness
Opinion shall not be disclosed or referred to publicly or to any other third party without JM
Financial's prior written consent. However, the Company may provide a copy of the Faimess Opinion
if requested / called upon by any regulatory authorities of India subject to the Company promptly
intimating JM Financial in writing about receipt of such request from the regulatory authority. The
Fairness Opinion should be read in totality and not in parts. Further this Faimess Opinion should not
be used or quoted for any purpose other than the purpose mentioned hereinabove. If this Faimess
Opinion is used by any person other than to whom it is addressed or for any purpose other than the
purpose stated hereinabove, then we will not be liable for any consequences thereof, Neither this
Faimess Opinion nor its contents may be referred 1o or quoted to / by any third party, in any
registration statement, prospectus, offering memorandum, annual report, loan agreement or any other

| s
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agreement or documents given to third parties. In no circumstances, will JM Financial or its directors,
officers, employees and controlling persons of JM Financial aceept any responsibility or liability
including any pecuniary or financial liability to any third party.

Yours truly, i

For JM Financial Institutional Securities Limited

A

Authorized Signatory
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Mukand Lid,
Regd. Offica : Bajaj Bhaven, Jrd Ficor
Jamnalal

Bajaj Marg
226 Narirmaon Point, Mumbai, indio 400 021
Tel: 91 22 6121 &044 Fox: 9122 2202 1174

whanw mukand com

Kabwe Works ; Thone-Saelapur Rood

Post office Kolwe, Thane, Maharashira

India 400 &05

. Tel: 9122 2172 7500 / 7700 Foo - 91 27 2534 8179
Date: March 2, 2017 ON - L99999MHI93TPLC02 726
To,
Listing Department Listing — Compliance Department
BSE Limited Mational Stock Exchange of India Lid,
Phiroze Jeejeebhoy Towers Exchange Plaza, Plot No. C/1, G Block
Dalal Street, Fort, Mumbai 400 001. Bandra Kurla Complex
Bandra (E), Mumbai — 400 051

Security Code — 500460 NSE Symbol - MUKANDLTD

Ref. - Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 (“Listing Regulations™) for the proposed Scheme of
Arrangement and Amalgamation amongst Mukand Limited, Mukand Vijayanagar
Steel Limited & Mukand Alloy Steels Private Limited and their respeetive
sharcholders and ereditors

Subject - Complaints Report
Dear Sir,
This is with reference to the aforementioned application.

In accordance with SEBI Circular no. CIR/CFD/CMDV16/2015 dated November 30, 2015 we hereby
confirm that as on close of 27" Feb, 2017 neither the Company nor its Registrar and Share Transfer
Agent | Karvy Computershare Private Limited has received any complaints either directly or through
stock exchanges / SEBI / SCORES from any shareholder of the Company in connection with the
aforesaid Scheme.

We would like to bring to your attention that the aforesaid application alongwith the draft scheme was
i) uploaded on NSE and BSE websites on 3™ & 4% Feb., 2017, ii) hosted on Company’s website on 4*
Feb., 2017, iii) hosted on BSE's website on 6™ Feb., 2017 and iv) hosted on NSE {Designated Stock
Exchange) website on 7™ Feb., 2017. In terms of Para 1{AMG) of Annexure | of SEBI circular no,
CIRCFD/CMD/16/2015 dated November 30, 2013, Complaints Report containing details of
complaints/comments received on the draft Scheme as per Annexure Il of the said Circular is
attached and marked as Annexure — 1 for the period from 4 Feb., 2017 1o 27" Feb., 2017,

Request you to kindly acknowledge the same.

For Mukand Limited,

s

K. ). Mallya
Company Secretary
(kjmallya@mukand com)
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COMPLAINTS REPORT
[Period covered - From 4™ Feb, 2017* to 27" Feb, 2017°)
Part A
Sr. No. Particulars Number
1. Mumber of complaints received directly, Nil
% Number of complaints forwarded by Stock Exchanges Nil
3. Total Number of complaints/comments received (1+2) Nil
4 Number of complaints resolved NA
5. Number of complaints pending NA
Part B
Sr. No. Name of complainant Date of complaint Status
(Resolved/pending)
1. NA
S
3
4.

* The date of hosting of the draft Scheme and other documents on the Company’s website, i.e., 4"
Feb., 2017, from which the draft Scheme became accessible to the public for their observations.

# 27" Feb., 2017 indicates the end of 21 (twenty one) days from the date of hosting of the draft
Schemie and other documents on NSE's website, on 7" Feb., 2017.

For Mukand Limited,
..-f"

K. J. Mallva

Company Secretary
(kfmallyai@®erukand com)

Place: Mumbai, Maharashtra
Date: 2* March, 2017

MUKAND

Infinite resolve
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EXFERIENCE THE NEW

DCS/AMAL/ST/IR37/765/2016-17 April 03, 2017

The Company Secretary

MUKAND LTD.

Bajaj Bhavan, 3rd Floor, Jamnalal Bajaj Marg,

226 Nariman Point , Mumbai ,Maharashtra ,400021
Sir

Sub: Observation letter regarding the Draft Scheme of Amalgamation between Mukand Limited, |

Mukand Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and their respective

shareholders and creditors.

We are in receipt of Draft Scheme of Amalgamation between Mukand Limited, Mukand Vijayanagar Steel
Limited and Mukand Alloy Steels Private Limited and their respective shareholders and creditors and their
respective shareholders filed as required under SEBI Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 2015; SEBI vide its letter dated March 31, 2017, has inter alia given the following
comment(s) on the draft scheme of arrangement:

+ “Company shall ensure that additional information, if any, submitted by the company, after
filing the Scheme with the Stock Exchange, from the date of receipt of this letter is displayed
on the websites of the listed company and the stock exchanges.”

«  “Company shall duly comply with various provisions of the Circulars.”

+ “Company is advised that the observations of SEBVStock exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) and
the company is obliged to bring the observations to the notice of NCLT."

*+ “Itis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/ohservations on draft scheme by SEBl/stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section230 (5) of Companies Act, 2013 to SEBI again for its comments / observations /
representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

«  To provide additional information, if any, (as stated abéve) along with various documents to the
Exchange for further dissemination on Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

+  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions of
Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon’ble NCLT, the
listed company shall submit to the stock exchange the following:

«  Copy of the NCLT approved Scheme;

»  Result of voting by shareholders for approving the Scheme;

- Statement explaining changes, if any, and reasons for such changes carried out in the Approved

Scheme vis-a-vis the Draft Scheme;

+  Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

«  Status of compliance with the Observation Letter/s of the stock exchanges;

+ The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

S&PR35E
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129



«  Complaints Report as per Annexure || of this Circular.
* Any other document/disclosure as informed by the Exchange.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

Manager
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NATIONAL STOCK EXCHANGE -
) OF INDIA LIMITED \SL-)
Ref: NSE/LIST/10697 March 31, 2017
The Company Secretary

Mukand Limited

Bajaj Bhavan,

3rd Floor, 226, Jamnalal Bajaj Marg,
Nariman Point,

Mumbai - 400021

Kind Attn.: Mr. K. J. Mallaya
Dear Sir,

Sub: Observation letter for Scheme of Arrangement and Amalgamation amongst Mukand Limited,
Mukand Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and their respective
shareholders and creditors

This has reference to draft Scheme of Arrangement and Amalgamation amongst Mukand Limited, Mukand
Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and their respective shareholders and
creditors submitted to the Exchange vide your application dated February 03, 2017.

Based on our letter reference no Ref: NSE/LIST/10697 submitted to SEBI and pursuant to SEBI Circular
No. CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter dated February 17, 2017, has
given following comments on the draft Scheme of Amalgamation:

s

“The Company shall duly comply with various provisions of the Circular.’

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “No-objection” in
terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable the Company to file the draft
scheme with the Hon’ble High Court / NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to
the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules,
Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by
statutory authorities.

The validity of this “Observation Letter” shall be six months from March 31, 2017, within which the
Scheme shall be submitted to the Hon’ble High Court/ NCLT. Further pursuant to the above cited SEBI
circulars upon sanction of the Scheme by the Hon’ble High Court / NCLT, you shall submit to NSE the
following:

a) Copy of Scheme as approved by the High Court / NCLT;

b) Result of voting by shareholders for approving the Scheme;

c) Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-a-vis the Draft Scheme,

d) Status of compliance with the Observation Letter/s of the stock exchanges.

e) The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

f) Complaints Report as per SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015.

Yours faithfully,
For National Stock Exchange of India Limited

Divya Poojari
Manager This Document is Digitally Signed

P.S. Checklist for all the Further Issues is available on website of the excffigRaEHE Tllawing.ddRL
http://www.nseindia.com/corporates/content/further_issues.htm@ NSE Location: NSE

Regd. Office: Exchange Plaza, Plot No.C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India CIN:U67120MH1992PLC069769 Tel: +91 22
26598235/36,26598346, 26598459/26598458 Web site: www.nseindia.com
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NATIONAL STOCK EXCHANGE {
OF INDIA LIMITED D
Ref: NSE/LIST/10697 April 27, 2017

The Company Secretary

Mukand Limited

Bajaj Bhavan,

3rd Floor, 226, Jamnalal Bajaj Marg,
Nariman Point,

Mumbai - 400021

Kind Attn.: Mr. K. J. Mallaya
Dear Sir,

Sub: Observation letter for Scheme of Arrangement and Amalgamation amongst Mukand
Limited, Mukand Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and
their respective shareholders and creditors

This has reference to draft Scheme of Arrangement and Amalgamation amongst Mukand Limited,
Mukand Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and their respective
shareholders and creditors submitted to the Exchange vide your application dated February 03,
2017.

Based on our letter reference no Ref: NSE/LIST/10697 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter dated
March 31, 2017, has given following comments on the draft Scheme of Amalgamation:

1. Company to ensure that information submitted by Company vide letter dated March 07, 2017
and March 16, 2017 pertaining to Naresh Chandra Sharma is disclosed in the scheme under the
heading “Action taken by SEBI/RBI".

2. Company to ensure that additional information, if any, submitted after filing the scheme with
the Stock Exchanges, shall be displayed from the date of receipt of this letter on the website of the
listed company.

3. Company shall duly comply with various provisions of the circulars.

4. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before National Company Law Tribunal (NCLT) and the company is
obliged to bring the observations to the notice of NCLT.

5. 1t is to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/stock exchange. Hence the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments /observations /representations.

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to
cnable the Company to filc the draft scheme with the National Company Law Tribunal.

Regd. Office: Exchange Plaza, Plct No.C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India CIN: U67120MH1992PLC069769 Tel: +91 22
26598235/36,26598346, 26598459/26598458 Weh site: www.nseindia.com
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Continuation Sheet

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from March 31, 2017, within which
the Scheme shall be submitted to the NCLT. Further pursuant to the above cited SEBI circulars
upon sanction of the Scheme by the NCLT, you shall submit to NSE the following:

a) Copy of Scheme as approved by the NCLT;

b) Result of voting by shareholders for approving the Scheme;

¢) Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme,

d) Status of compliance with the Observation Letter/s of the stock exchanges.

e) The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f) Complaints Report as per SEBI Circular No. CIR/CFD/CMD/16/2015 dated November
30,2015.

Yours faithfully,
For National Stock Exchange of India Limited

Kautuk Upadhyay
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www .nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer : Kauluk Rohil Upadhyay
Date: Thu, Apr 27, 2017 17:30:48 GMT+05:3C

@ NSE Location: NSE

Regd. Office: Exchange Plaza, Plot No.C/1, G-Block, Bandra-Kurla Complex, Bandra (E), Mumbai 400 051, India
CIN: U67120MH1992PLCO69769 Tel:+91 22 26598235/36, 26598346, 26598459/26598458 Web site: www.rseindia.com
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MUKAND LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND LIMITED AT ITSMEETING HELD
ON 12™ JANUARY, 2017 ON THE DRAFT SCHEME OF ARRANGEMENT AND AMALGAMATION
AMONGST MUKAND LIMITED, MUKAND VIJAYANAGAR STEEL LIMITED AND MUKAND ALLOY
STEELS PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)(C) OF THE
COMPANIES ACT, 2013.

1. Background

1.1

1.2.

1.3.

1.4.

A meeting of the Board of Directors (‘Board”) of Mukand Limited was held on 12th January, 2017 to
consider and recommend the proposed Scheme of Arrangement and Amalgamation amongst Mukand
Limited (“Mukand” or “Company”), Mukand Vijayanagar Steel Limited (“MVSL"’) and Mukand Alloy
Steels Private Limited (“MASPL") and their respective shareholders and creditors under Sections 230 to
232 and section 52 of the Companies Act, 2013, and other applicable provisions of the Companies Act,
2013, as applicable (“Scheme”). The Scheme entails the following:

i)  Slumpsaleofalloy steel rolling and finishing business of the Company (“Transferred Undertaking’)
to MVSL, on a going concern basis (“Slump Sale™);

i)  Amalgamation of MVSL (post slump sale) with MASPL in accordance with Section 2(1B) of the
Income Tax Act, 1961 (“Amalgamation”).

iii)  Adjustment of the entire debit balance in the Statement of Profit and Loss account of Mukand as on
31% December, 2016 as against the Securities Premium Account.

The Appointed Date for Slump Sale and Amalgamation under the Scheme is 1% January, 2017 (“the
Appointed Date”). Mukand along with its nominees hold 100% equity share capital of MVSL and
MASPL as on 31 December, 2016.

The consideration proposed to be discharged under the Scheme is as under :

i) Slump Sale — A consideration of INR 227 Crs shall be discharged to the Company within 6 months
from the effective date of the Scheme or such other date & terms as determined by the Boards of
Directors of the concerned companies.

i)  Amalgamation — MASPL shall issue its equity shares to the shareholders of MVSL (i.e. the
Company), in accordance with a share entitlement ratio of 3:1 (“Share Entitlement Ratio”), such
that upon this Scheme becoming effective, the Company shall be entitled to receive 3 fully paid up
equity share of MASPL of INR 10 each for every 1 equity share of INR 10 each held in MVSL.
MASPL shall remain an unlisted wholly owned subsidiary of the Company post the Scheme.

In terms of Section 232(2)(c) of Companies Act, 2013, a report from the Board of the Company explaining
the effect of the compromise on each class of shareholders, key managerial personnel, promoters, and non-
promoter shareholders has to be appended with the notice of the meeting of shareholders and creditors.
Further the said report has to specify any special valuation difficulties, if any in the valuation. This report
of the Board is made in order to comply with the requirements of Section 232(2)(c) of Companies Act,
2013.

While deliberating on the Scheme, the Board had, inter-alia, considered and took on record following
necessary documents: (‘Documents’):

a)  Draft scheme duly initialed by the Company secretary for the purpose of identification;

b)  Valuation report dated 12" January, 2017 issued by M/s Sharp & Tannan, Independent Chartered
Accountants prescribing the Share Entitlement Ratio with respect to the Amalgamation (“Valuation
Report™);

¢)  Certificate dated 12" January, 2017 issued by M/s Sanjay & Snehal, Independent Chartered
Accountants, certifying the value of assets and liabilities of Transferred Undertaking as on 31
December, 2016 (“CA Certificate”);

d)  Fairness opinion dated 12" January, 2017 issued by JM Financial Institutional Securities Ltd.,
merchant banker (Category | SEBI registered Merchant Banker), providing the fairness opinion on
the Share Entitlement Ratio recommended by M/s Sharp & Tannan (“Fairness Opinion™); and
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e)  Report of the Audit Committee recommending the Scheme after taking into consideration, inter
alia, the Valuation Report, CA Certificate and the Fairness Opinion.

Rationale of the Scheme

This Scheme of Arrangement and Amalgamation is expected to enable better realisation of potential of the
businesses and yield beneficial results and enhanced value creation for the companies, their respective
shareholders, lenders and employees. The rationale for the Scheme is set out below:

i) Each of the varied businesses being carried on by Mukand including alloy steel, stainless steel and
industrial machinery division has potential for sustainable profitable growth and is also capable of
attracting a different set of investors, strategic partners and knowhow providers to scale up the size and
operations. Additionally, in order to enable investors to choose the business of their liking and priority of
portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its alloy
steel rolling & finishing business into a separate company.

i) Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of
expansion and growth. It can be managed more efficiently leading to better returns.

iii) The proposed arrangement would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

iv)  The Arrangement and Amalgamation will result in simplification of the corporate structure of the Mukand
Group Companies.

v)  The Arrangement and Amalgamation will also facilitate in retirement of debt.

vi)  The amalgamated company would be able to better leverage on its large net worth base and have enhanced
business potential.

vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory
and regulatory compliances and related costs, which presently have to be duplicated in different entities,
reduction in operational and administrative expenses and overheads, better cost and operational efficiencies
and it will also result in coordinated optimum utilization of resources.

Valuation

The Reports on valuation have been obtained from M/s. Sharp & Tannan, Chartered Accountants, an independent
valuer. The valuations have been arrived at based on the various methodologies explained in the Report and
various qualitative factors relevant to the Business and the business dynamics and growth potentials of the
business, having regard to information base, key underlying assumptions and limitations. The valuation has
been reviewed for fairness by JM Financial Institutional Securities Ltd., merchant banker (Category | SEBI
registered Merchant Banker).

The consideration for Slump Sale is approved by the management after taking into consideration the valuation
certificate issued by M/s Sanjay & Snehal, Chartered Accountants, dated 12th January, 2017 certifying the value
of the Transferred Undertaking as on the Appointed Date based on NAV method.

The valuation report states that the fair entitlement for the proposed merger of MVSL (post Slump Sale) into
MASPL should be 3:1 (“Share Entitlement Ratio”), such that upon this Scheme becoming effective, the
Company shall be entitled to receive 3 fully paid up equity share of MASPL of INR 10 each for every 1 equity
share of INR 10 each held in MVSL. The Management is of the view that the same is fair and reasonable and in
the interest of the shareholders. No specific valuation difficulties were reported by the valuers.

Impact on Key Stakeholders

There is expected to be no adverse effect of the said Scheme on the key managerial personnel, directors,
promoters and non-promoter shareholders of the Company.

By Order of the Board
For Mukand Limited

Sd/-

K J Mallya
Company Secretary
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MUKAND VIJAYANAGAR STEEL LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND VIJAYANAGAR STEEL LIMITED
AT ITS MEETING HELD ON 12™ JANUARY, 2017 ON THE DRAFT SCHEME OF ARRANGEMENT AND
AMALGAMATION AMONGST MUKAND LIMITED, MUKAND VIJAYANAGAR STEEL LIMITED AND
MUKAND ALLOY STEELS PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)
(C) OF THE COMPANIES ACT, 2013 CONSIDERED AT THE MEETING HELD ON 12™ JANUARY, 2017

1. Background

1.1

1.2.

1.3.

1.4.

A meeting of the Board of Directors (‘Board’) of Mukand Vijayanagar Steel Limited was held on
12" January, 2017 to consider and recommend the proposed Scheme of Arrangement and Amalgamation
amongst Mukand Limited (“Mukand”), Mukand Vijayanagar Steel Limited (“MVSL” or “Company”)
and Mukand Alloy Steels Private Limited (“MASPL”) and their respective shareholders and creditors
under Sections 230 to 232 and section 52 of the Companies Act, 2013, and other applicable provisions of
the Companies Act, 2013, as applicable (“Scheme”). The Scheme entails the following:

i)  Slump sale of alloy steel rolling and finishing business of Mukand (“Transferred Undertaking”)
to the Company, on a going concern basis (“Slump Sale™);

i)  Amalgamation of the Company (post slump sale) with MASPL in accordance with Section 2(1B) of
the Income Tax Act, 1961 (“Amalgamation”).

iii)  Adjustment of the entire debit balance in the Statement of Profit and Loss account of Mukand as on
31 December, 2016 as against the Securities Premium Account.

The Appointed Date for Slump Sale and Amalgamation under the Scheme is 1% January, 2017 (“the
Appointed Date”). Mukand along with its hominees hold 100% equity share capital of MVSL and
MASPL as on 31 December, 2016.

The consideration proposed to be discharged under the Scheme is as under :

i) Slump Sale — A consideration of INR 227 Crs shall be discharged to Mukand within 6 months from
the effective date of the Scheme or such other date & terms as determined by the Boards of Directors
of the concerned companies.

i)  Amalgamation — MASPL shall issue its equity shares to the shareholders of MVSL (i.e. Mukand),
in accordance with a share entitlement ratio of 3:1 (“Share Entitlement Ratio”), such that upon
this Scheme becoming effective, Mukand shall be entitled to receive 3 fully paid up equity share
of MASPL of INR 10 each for every 1 equity share of INR 10 each held in MVSL. MASPL shall
remain an unlisted wholly owned subsidiary of Mukand post the Scheme.

In terms of Section 232(2)(c) of Companies Act, 2013, a report from the Board of the Company explaining
the effect of the compromise on each class of shareholders, key managerial personnel, promoters, and non-
promoter shareholders has to be appended with the notice of the meeting of shareholders and creditors.
Further the said report has to specify any special valuation difficulties, if any in the valuation. This report
of the Board is made in order to comply with the requirements of Section 232(2)(c) of Companies Act,
2013.

While deliberating on the Scheme, the Board had, inter-alia, considered and took on record following
necessary documents: (‘Documents’):

a)  Draft scheme duly initialed by the Director for the purpose of identification;

b)  Valuation report dated 12" January, 2017 issued by M/s Sharp & Tannan, Independent Chartered
Accountants prescribing the Share Entitlement Ratio with respect to the Amalgamation (“Valuation
Report™);

c)  Certificate dated 12" January, 2017 issued by M/s Sanjay & Snehal, Independent Chartered
Accountants, certifying the value of assets and liabilities of Transferred Undertaking as on
31 December, 2016 (“CA Certificate”);

d)  Fairness opinion dated 12" January, 2017 issued by JM Financial Institutional Securities Ltd.,
merchant banker (Category | SEBI registered Merchant Banker), providing the fairness opinion on
the Share Entitlement Ratio recommended by M/s Sharp & Tannan (“Fairness Opinion™); and
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Rationale of the Scheme

This Scheme of Arrangement and Amalgamation is expected to enable better realisation of potential of the
businesses and yield beneficial results and enhanced value creation for the companies, their respective
shareholders, lenders and employees. The rationale for the Scheme is set out below:

i) Each of the varied businesses being carried on by Mukand including alloy steel, stainless steel and
industrial machinery division has potential for sustainable profitable growth and is also capable of
attracting a different set of investors, strategic partners and knowhow providers to scale up the size and
operations. Additionally, in order to enable investors to choose the business of their liking and priority of
portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its alloy
steel rolling & finishing business into a separate company.

i) Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of
expansion and growth. It can be managed more efficiently leading to better returns.

iii)  The proposed arrangement would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

iv)  The Arrangement and Amalgamation will result in simplification of the corporate structure of the Mukand
Group Companies.

v)  The Arrangement and Amalgamation will also facilitate in retirement of debt.

vi)  The amalgamated company would be able to better leverage on its large net worth base and have enhanced
business potential.

vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory
and regulatory compliances and related costs, which presently have to be duplicated in different entities,
reduction in operational and administrative expenses and overheads, better cost and operational efficiencies
and it will also result in coordinated optimum utilization of resources.

Valuation

The Reports on valuation have been obtained from M/s. Sharp & Tannan, Chartered Accountants, an independent
valuer. The valuations have been arrived at based on the various methodologies explained in the Report and
various qualitative factors relevant to the Business and the business dynamics and growth potentials of the
business, having regard to information base, key underlying assumptions and limitations. The valuation has
been reviewed for fairness by JM Financial Institutional Securities Ltd., merchant banker (Category | SEBI
registered Merchant Banker).

The consideration for Slump Sale is approved by the management after taking into consideration the valuation
certificate issued by M/s Sanjay & Snehal, Chartered Accountants, dated 12 January, 2017 certifying the value
of the Transferred Undertaking as on the Appointed Date based on NAV method.

The valuation report states that the fair entitlement for the proposed merger of MVSL (post Slump Sale) into
MASPL should be 3:1 (“Share Entitlement Ratio”), such that upon this Scheme becoming effective, the
Company shall be entitled to receive 3 fully paid up equity share of MASPL of INR 10 each for every 1 equity
share of INR 10 each held in MVSL. The Management is of the view that the same is fair and reasonable and in
the interest of the shareholders. No specific valuation difficulties were reported by the valuers.

Impact on Key Stakeholders

There is expected to be no adverse effect of the said Scheme on the key managerial personnel, directors,
promoters and non-promoter shareholders of the Company.

By Order of the Board
For Mukand Vijayanagar Steel Limited

Sd/-

V K Mital
Director
DIN: 00376830
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MUKAND ALLOY STEELS PRIVATE LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND ALLOY STEELS PRIVATE LIM-
ITEDAT ITS MEETING HELD ON 12* JANUARY, 2017 ON THE DRAFT SCHEME OF ARRANGEMENT
AND AMALGAMATION AMONGST MUKAND LIMITED, MUKAND VIJAYANAGAR STEEL LIMITED
AND MUKAND ALLOY STEELS PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION
232(2)(C) OF THE COMPANIES ACT 2013.

1.
1.1

1.2.

13

1.4.

Background

A meeting of the Board of Directors (‘Board’) of Mukand Alloy Steels Private Limited was held on
12" January, 2017 to consider and recommend the proposed Scheme of Arrangement and Amalgamation amongst
Mukand Limited (“Mukand”), Mukand Vijayanagar Steel Limited (“MVSL”) and Mukand Alloy Steels Private
Limited (“MASPL” or “Company”) and their respective shareholders and creditors under Sections 230 to 232
and section 52 of the Companies Act, 2013, and other applicable provisions of the Companies Act, 2013, as
applicable (“Scheme”). The Scheme entails the following:

1) Slump sale of alloy steel rolling and finishing business of Mukand (“Transferred Undertaking”) to
MVSL, on a going concern basis (“Slump Sale”);

i)  Amalgamation of MVSL (post slump sale) with the Company in accordance with Section 2(1B) of the
Income Tax Act, 1961 (“Amalgamation”).

iii)  Adjustment of the entire debit balance in the Statement of Profit and Loss account of Mukand as on
31 December, 2016 as against the Securities Premium Account.

The Appointed Date for Slump Sale and Amalgamation under the Scheme is 1st January 2017 (“the
Appointed Date”). Mukand along with its nominees hold 100% equity share capital of MVSL and
MASPL as on 31st December, 2016.

The consideration proposed to be discharged under the Scheme is as under :

i) Slump Sale — A consideration of INR 227 Crs shall be discharged to Mukand within 6 months from the
effective date of the Scheme or such other date & terms as determined by the Boards of Directors of the
concerned companies.

i)  Amalgamation — MASPL shall issue its equity shares to the shareholders of MVSL (i.e. Mukand), in
accordance with a share entitlement ratio of 3:1 (“Share Entitlement Ratio”), such that upon this Scheme
becoming effective, Mukand shall be entitled to receive 3 fully paid up equity share of MASPL of INR
10 each for every 1 equity share of INR 10 each held in MVSL. MASPL shall remain an unlisted wholly
owned subsidiary of Mukand post the Scheme.

In terms of Section 232(2)(c) of Companies Act, 2013, a report from the Board of the Company explaining the
effect of the compromise on each class of shareholders, key managerial personnel, promoters, and non-promoter
shareholders has to be appended with the notice of the meeting of shareholders and creditors. Further the said
report has to specify any special valuation difficulties, if any in the valuation. This report of the Board is made
in order to comply with the requirements of Section 232(2)(c) of Companies Act, 2013.

While deliberating on the Scheme, the Board had, inter-alia, considered and took on record following necessary
documents: (‘Documents’):

a)  Draft scheme duly initialed by the Company secretary for the purpose of identification;

b)  Valuation report dated 12th January, 2017 issued by M/s Sharp & Tannan, Independent Chartered
Accountants prescribing the Share Entitlement Ratio with respect to the Amalgamation (“Valuation
Report”); and

c)  Fairness opinion dated 12th January, 2017 issued by JM Financial Institutional Securities Ltd., merchant
banker (Category | SEBI registered Merchant Banker), providing the fairness opinion on the Share
Entitlement Ratio recommended by M/s Sharp & Tannan (“Fairness Opinion”).
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Rationale of the Scheme

This Scheme of Arrangement and Amalgamation is expected to enable better realisation of potential of the
businesses and yield beneficial results and enhanced value creation for the companies, their respective
shareholders, lenders and employees. The rationale for the Scheme is set out below:

)} Each of the varied businesses being carried on by Mukand including alloy steel, stainless steel and
industrial machinery division has potential for sustainable profitable growth and is also capable of
attracting a different set of investors, strategic partners and knowhow providers to scale up the size and
operations. Additionally, in order to enable investors to choose the business of their liking and priority of
portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its alloy
steel rolling & finishing business into a separate company.

i) Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of
expansion and growth. It can be managed more efficiently leading to better returns.

iii)  The proposed arrangement would result in greater economies of scale and will provide a larger and
stronger base for potential future growth.

iv)  The Arrangement and Amalgamation will result in simplification of the corporate structure of the Mukand
Group Companies.

v)  The Arrangement and Amalgamation will also facilitate in retirement of debt.

vi)  The amalgamated company would be able to better leverage on its large net worth base and have enhanced
business potential.

vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory
and regulatory compliances and related costs, which presently have to be duplicated in different entities,
reduction in operational and administrative expenses and overheads, better cost and operational efficiencies
and it will also result in coordinated optimum utilization of resources.

3. Valuation
The Reports on valuation have been obtained from M/s. Sharp & Tannan, Chartered Accountants, an independent
valuer. The valuations have been arrived at based on the various methodologies explained in the Report and
various qualitative factors relevant to the Business and the business dynamics and growth potentials of the
business, having regard to information base, key underlying assumptions and limitations. The valuation has
been reviewed for fairness by JM Financial Institutional Securities Ltd., merchant banker (Category | SEBI
registered Merchant Banker).
The valuation report states that the fair entitlement for the proposed merger of MVSL (post Slump Sale)
into MASPL should be 3:1 (“Share Entitlement Ratio”), such that upon this Scheme becoming effective, the
Company shall be entitled to receive 3 fully paid up equity share of MASPL of INR 10 each for every 1 equity
share of INR 10 each held in MVSL. The Management is of the view that the same is fair and reasonable and in
the interest of the shareholders. No specific valuation difficulties were reported by the valuers.

4.  Impact on Key Stakeholders
There is expected to be no adverse effect of the said Scheme on the key managerial personnel, directors,
promoters and non-promoter shareholders of the Company.

By Order of the Board

For Mukand Alloy Steels Private Limited

Sd/-

A M Kulkarni

Director

DIN: 01656086
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D T

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. 632 OF 2017

In the matter of the Sections 230 to 232 and section 52 and

other applicable provisions of the Companies Act, 2013;
And

In the matter of the Scheme of Arrangement and

Amalgamation amongst Mukand Limited; Mukand

Vijayanagar Steel Limited and Mukand Alloy Steels

Private Limited and their respective shareholders and

creditors.
Mukand Limited CIN No.: L99999MH1937PLC002726 )
a company incorporated under the Companies Act, 1913, )
and having its registered office at Bajaj Bhawan, Jamnalal Bajaj )
Marg, 226, Nariman Point, Mumbai - 400021, Maharashtra. ) I Applicant Company

FORM OF PROXY
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Member(s)
Registered Address

No. of Shares Held

Folio No. /DP ID & Client ID*
Joint Holder(s)

E-mail Id

*Applicable in case shares are held in electronic form.

1/We being the member(s) of (Equity/CRPS) Shares of the above names company, hereby appoint:
1) Name: Email 1d:
Address:
Signature: , or failing him
2) Name: Email Id:
Address:
Signature: , or failing him
3) Name: Email Id:
Address:
Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Meeting of the Equity /Preference Shareholders of
the Company to be held on Wednesday,16th August, 2017 at 11.30 a.m. with respect to the equity shareholders and 10.30 a.m. with respect
to preference shareholders at Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai — 400021 and
any adjournment / adjournments thereof, for the purpose of considering and if thought fit approving with or without modification(s), the
Scheme of Arrangement as detailed in the Notice of such meeting and to vote, for me/us and in my/our name(s) (here,
if for, insert ‘FOR’, or if against, insert ‘AGAINST’) the arrangement embodied in the said Scheme as my/our proxy.

Signed this day of 2017

Affix Re.1
Revenue
Signature of Shareholder(s) Stamp
Signature of Sole/first holder Signature of Second holder Signature of Third holder
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Notes:

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself and such
proxy need not be a member of the Company.

2. The Form of Proxy must be deposited at the registered office of the Company at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman
Point, Mumbai, Maharashtra - 400 021 not less than 48 (Forty Eight) hours prior to the commencement of the aforesaid meeting.
A person can act as proxy on behalf of shareholders not exceeding fifty (50) and/or holding in aggregate not more than 10% of the
total share capital of the Company carrying voting rights. In case a proxy is proposed to be appointed by shareholder(s) holding
more than 10% of the total share capital of the Company carrying voting rights, then such proxy shall not act as proxy for any other
person or shareholder. All alterations made in the Form of Proxy should be initialed.

3. All alterations made in the Form of Proxy should be initialled.

4. In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the aforesaid meeting, the proxy
received later in time shall be accepted.

5. Also, a person who is a minor cannot be appointed as proxy.
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Mukand Limited
Corporate Identity Number: L99999MH1937PLC002726
Registered Office: Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai - 400021, Maharashtra.
Website: www.mukand.com E-mail: investors@mukand.com
Tel: 022-61216666; Fax: 022-22021174

Tribunal Convened Meeting of the Equity / Preference Shareholders of Mukand Limited
ATTENDANCE SLIP
Please complete this Attendance Slip and hand it over at the entrance of the meeting hall.

I hereby record my presence at the meeting of the Equity/Preference Shareholders convened under the directions
of National Company Law Tribunal, Mumbai Bench, vide order dated 20" June, 2017 passed in Company Scheme
Application No. 632 of 2017 held on Wednesday, 16" August, 2017 at Kamalnayan Bajaj Hall, Bajaj Bhawan, Jamnalal
Bajaj Marg, 226, Nariman Point, Mumbai — 400021 at 10.30 / 11.30 a.m.

Name and Address of the Equity /Preference Shareholder:

(If represented by Authorised Representative, details of the same)

No. of Shares
DP Id*

Client ld*
Regd. Folio No.

Name of the proxy holder/
Authorised representative

* Applicable for shareholder(s) holding shares in dematerialized form.

| further declare that above particulars are true and correct to the best of my knowledge.

Signature:

Place :
Date :

Important:

1. TheShareholder, proxy holder or the Authorized Representative attending this meeting must bring this attendance
slip to the meeting and hand over at the entrance duly filled and signed.

2. The Shareholder, proxy holder or the Authorized Representative are requested to bring their copy of notice for
reference at the meeting.

3. The Shareholders are requested to hand over the enclosed Attendance slip, duly signed in accordance with their
specimen signature(s) registered with the Company for admission to the meeting hall.

4. The authorized representative of a body corporate which is a shareholder of the Applicant Company must bring
a certified true copy of the resolution of the board of directors or other governing body of the body corporate
authorizing such representative to attend and vote at the said meeting.
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Route map to the Venue of:
Mukand Limited - Tribunal Convened Meeting
Wednesday, August 16, 2017

N

I\

Mumbai Chatrapat
Shivaji Terminus

Wankhede
Stadium

Azad Maidan

InterContinental
Marine Drive- bai

Churchgate
Railway Station

ul

Bombay High
Court

Oval
Maidan

Kamalnayan BajajHall &
/ ArtGallery

Venue:

Kamalnayan Bajaj Hall,

Bajaj Bhavan, Jamnalal Bajaj Marg,
Nariman Point,

Mumbai - 400021
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