SCHEME OF ARRANGEMENT AND AMALGAMATION
{(UNDER SECTIONS 230-232 OF THE COMPANIES ACT, 2013 READ WITH
SECTION 52 OF THE COMPANIES ACT 2013 AND OTHER APPLICABLE
PROVISIONS AND RULES THEREUNDER)

AMONGET
MUKAND LIMITED
AND
MUKAND VIJAYANAGAR STEEL LIMITED
AND
MUKAND ALLOY STEELS FPRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DESCRIPTION OF COMPANIES

Al Mukand Limited (CIN : L99909MHI9I7PLC0O02726) 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 (“WSE™) and BSE
Limited (“BSE™), Mukand is a multi-product, multi-division company
involved in the manufacture of speciality alloy steels blooms / hillets at
Ginigera, Koppal District, Karnatzka, stainless steel finished products,
rolling & finishing of blooms / billets into bars & rods and industral
miachinery 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: URS110MH1995PLC235609) is
an unlisted public company limited by shares, incorporated on September
8, 1995 under the provisions of the C‘Dmparues Act, 1956 and is having its
registered office al Bajaj Bhawan, 3" floor, Jamnalal Bajaj Marg, 226,
MNariman Point, Mumbai Maharashtra - 400021 (*MVSL" or “Transferce
Company” or “Amalgamating Company”). MVYSL has been
incorporated imter affa for manufacture of alloy steel bars, rods,
structurals, rails, ewc, As on January 01, 2017 Mukand individually and

jointly along with other individuals hold the entire equity share capital of
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MVSL.

£ Mukand Alloy Steels Private Limited (CIN: U27310MH2015PTC260936)
15 an unlisted private company limited by shares, incorporated on January
13, 2013 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 jeintly along with other individuals hold the
entire equity share capital of MASPL.

RATIONALE S Nl 1 2 (1

A This Scheme of Amrangement and Amalgamation (as defined hereinafter)
is expected to enable better realisation of potential of the businesses and
yield beneficial results and enhanced valuwe 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 operatons. Additonally, in order
to enable investors 1o choose the business of their liking and priority
of portfolio in the event of such a possibility arising, Mukand
proposes to reorganize and segrepate its alloy steel rolling &
finishing business (more particularly defined as ‘Transferred
Business” below) into a separate company.

(1) Each business vertical gets the requisite management focus and
autonomy 1o 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,

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

lvil) The Arrangement and Amalgamation will bring about simphcity in
working, reduction in various statutory and regulatory compliances
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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.

B. 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 helow) of
ihe Transferred Undertaking (defined below) inte MVSL and thereafter,
amalgamation of MVSL with MASFL as an integral and composite part
of the Scheme.

This Scheme is divided into the following pars:

(i} Part I, provides for the definitions and interpretation;

{iiy  Part I, provides for the capital structure of Mukand, MVSL and
MASPL:

{itiy  Part I, 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,

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

(v) Part V, deals with the general terms and conditions applicable 1o
all parts of this Scheme.
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TAONTR B

L DEFINITIONS AND INTERPRETATION

1.1 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;

“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(18) 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 w be gperative and effective:

“Appropriate Authority” means any governmental body (central, state or
local Government), legislative body, statutory body. departmentsl or
public body or regulatory or administrative autherity, judicial or arbiteal
body or other organization operating under the force of law including the
MCLT, the stock exchanges, the Securities and Exchange Board of India
(“SEBI"), income 1ax authoritics, 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
[ of the Scheme and (ii) Amalgamation (post the Slump Sale) in terms of
Part 1V of the Scheme:

“Board of Directors™ or “Board” in relation to Mukand, MVSL and
MASPL, as the case may be, means the hoard of directors of such
company, and shall include a committee duly constituted and authorised
for the purposes of matters pertaining to the Scheme and/or any other
matter relating thereto;

“Effective Date” shall mean the date on which the last of all the
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conditions and matters referred to in clause 37 have been fulfilled,
obtained or waived, It is clarified that the Slump Sale and Amalgamation
as mentioned in Part 11T 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, len, sacurity,
interest, claim, charge, pre-emptive right, easement, limitation,
attachment, restraint or any other encumbrance of any kind er naturc
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
identificd with or is allocable to assets representing intangible assets of the
Amalgamating Company but not recorded as yet in the books of

Amalgemating Company;

“Imcome 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 Sieels
Private Limited, an unlisted private company limited by shares,
incorporated on January 13, 20135 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 Maharashira
400049,

“Mukand” or “Transferor Company™ means Mukand Limited, a listed
public company limited by shares, incorporated on November 29, 1937
under the provisions of the Companies Act, 1913 and having its regisiered
office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point,
Mumbai Maharashra - 40002 1;

“MVSL" or “Transferce Company” or “Amalgamating Company™
means Mukand Vijayanagar Steel Limited, an unlisted public company
limited by shares, incorporated on September 8, 1995 under the provisions
of 1956 Act, and having its registered office at Bajaj Bhawan, 3rd floor,
Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai Maharashtra - $00021;

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

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

Mumbai;
i “Residual Goodwill” means the total goodwill as recorded by the
Ly
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Amalgamated Company in terms of Part IV of the Scheme upon
Amalgamation as reduced by the amount of Goadwill having underlying
intanpgible agzats:

“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;

“3cheme” 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 Tramsferred
Undertaking of the Transferor Company into the Transferce Company on
a poing 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 I11 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, Kamataka 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 afia, all the assets
and habilitics which relate to the Transferred Business, more particutarly
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 underlving land) and ii }plot of
32.8 acres of land in Kamataka as defined in Schedule 2;

{b)  all assets and properties wherever located, whether real, tangihle or
mtangible (whether or not recorded in books), present or future,
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actual or contingent, exclusively used or beld, 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 thercon, set out n
Schedule 2, tenancies with respect to warchouses, 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 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
guarantces, lemers 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, liahilities, 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,
acerued or not acerued, 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 neghgence or
strict liability), pertaining to the Transferred Business;

{d}  all contracts including material contracts/agreements, licenses,
linkages, memoranda of understanding, memorandn of agreements,
memoranda of agreed points, leters 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 W
which the Transferor Company is a pary, exclusively relating to
the Transferred Business or otherwise identified to be for the
benelit of the same;

(e)  all inteflectual property rights including regisiered 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 18 in progress;

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

(g} 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 reccivables 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;

(h)  all employees of the Transferor Company, whether permanent or
temporary, including emplovees/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
nereof who are primarily engaged in or in relation to the
Transferred Business and contributions, if any, made towards any
provident fund, employees state insurance, pratuity 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
employces of the Transferor Company  pertaining to the
T'ransferred Business;

(i) all legal {whether civil or criminal), taxation or other procecdings
or investigations of whatsoever nature (including those before any
Appropriate Authority) initisted by or against the Transferor
Company or proceedings or investigations 1o which the Transferor
Company is party to, that pertain to the Transferred Business,
whether pending/ongoing as on the Appaointed Date or which may
be instituted any time in the future:
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Lil P
.



.

1.3

()

(k)

all taxes, duties, cess, levies etc., that are allocable, referable or
related to the Transferred Business, including all or any refunds,
interest duc thereon, credits and claims relating thereto, including
service 1ax, 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, dmtabases, catalogues, quolations, 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, ag applicable, the
Income Tax Act, the Depositories Act, 1996 and other applicable lows,
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)

el

(d)

(e}

(f)

(2)

(h)

waords 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 replacement or novation of, thet document; and

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

For MUK AR L IMITED
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i) 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) clsewhere defined in the Scheme will
have the meaning(s) respectively ascribed to them.

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

(i} all subordinate legislations made from time to time under
that provision (whether or not amended, maodified, re-
cnacted or consolidaled from time to time) and any
retrospective amendment; and

(i) such provision as from time 1o time amended, maodified, re-
enacted or consolidated (whether before or after the filing
of this Scheme) to the extent such amendment
madification, re-enactment or consolidation applies or is
capable of applying 10 the maters contemplated under this
Scheme and (to the extent liability there under may exist or
can arise) shall inclode any past statutory provision (as
amended, modified, re-enacted or consalidated from time to
time) which the provision referred to has directly or
indirectly replaced,

(5

A

n
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2.

2.1.

2.1.

PART Il -SHARE CAPITAL
SHARE CAPITAL
Mukand

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

Authorised Share Capital Amount {Rs.)
15,30,00,000 Equity Shares of Rs. 10 each 153,00,00,000
70.00,000 Cumulative Redeemable Preference Shares 7,000,000, 000
of Rs. 10 each

Total 160,00,00,000

Issued Share Capital Amount (Rs.)
146,273 934* Equity Shares of Rs. 10 each 146,27 39,340
*includes equity shares kept in abevance by the stock
exchanges
56,26,320 0.01% Cumulative Redeemable Preference 5,62,63,200
Shares of Rs, 10 each

Total 151,90,02,540
Subseribed and Fully Paid Up Share Capital
14,14,05,861 Equity Shares of s, [0 each 141.40,58,610
56,26,320 0.01% Cumulative Redeemable Preference 5.62.63,200

Shares of Rs. 10 each
147,03,21,510
Add: Forfeited shares (amounts originally paid up) 1,15,597

Total 147,04,37,407

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

MISL

The share capital of MVSL as on January 01, 2017 15 as under:

Authorised Share Capital Amount

75,00,000 Equity Shares of Rs. 10 cach 7, 50,00, (44
Total 750,00, (H)

Issued, Subseribed and Fully Paid Up Share Amount (Rs.)

Capital

70,66,243 Equity Shares of Rs. 10 each 7.06,62.430
Total 7.06,62,430

Thereafter, there has been no change in authorised, 1ssued, subscribed and
paid up share capital of MVYSL, MVSL 15 a whally owned subsidiary of
Blukand

For MUEARD LIMITED
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23, M4S

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

Authorised Share Capital Amount (Rs.)

10,008} Equity Shares of Rs. 10 each 1,000, 00
Total 1, (M, 000

Issued, Subscribed and Fully Paid Up Share Amount (Rs.)

Capital

10,000 Equity Shares of Re. 10 cach 1,00,00:0
Total 1,00,000

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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Transfer and vesting of Transferred Undertaking of the Transferor Company
to the Transferee Company by way of Slump Sale

3 Upen this Scheme becoming effective, pursuant to the orders of the NCLT
sanclioning 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 & 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 propertics, 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 11T 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.

4, Without prejudice 1o the generality of the foregoing in clause 3 above 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 g going concern and "as-is-
where-is" basis, for & lump sum consideration as mentioned in clause 13
herein below, without assigning value to individual assets and liabilities,
and in the following manner:

4.1. all asscts (whether or not recorded in the books ol accounts)
pertaining o the Transferred Undenaking that are movable in
nature of are incorporcal 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 endorsement and 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
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4.2,

4.4,

conveyance for the same.,

all assets pertaining to the Transferred Undertaking that are
movable in nature, other than those in sub-clavse 4.1 ahove,
outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, hank halances and deposits, if any,
with Government, semi-Government, local and other authorities
and badies, 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 nghts, 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 (o
the same extent and manner as originally held by the Transferor
Company 1o the end and intent that all the ownership, right, title
and interest so vesting in the Transferee Company therein will be
such as if the Transferee Company was originally the Transferor
Compeny. 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,

all immovable properties pertaining to the Transferred Undertaking
including tenancies in relation to warehouses, 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 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
immaovable 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 conmtracts including contracts, deeds, bonds, agreemens,
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 mature in relation to the Transferred
Undertaking, or 1o the benefit of which, Transferred Undertaking
may be eligible and which are subsisting or having effect
immediately hefore 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

For MUEAMD LIMITED
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Scheme becoming effective, be deemed to be contracts, deeds,
bonds, agreements, schemes, armangements 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 foree and continue as
effective as hitherto for in favor of or against the Transferce
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
ghall 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 heen
entered in and novated o the Transferce 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 Transferce
Company as if it were the duly constituted attomey 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 andfor 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, shall stand 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.

4.5, Al intellectual property including registrations, licenses,
trademarks, logos, service marks, copyrights, domain names, trade
names, goodwill, know-how, trade secerels 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.

4.6,  all taxes (including but not limited to advance tax, tax deducted af
source, minimum altemate tax credit, securities transsction tax,
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4.7,

input credit, CENVAT, value added tax, sales tax, goods and
service tax, as applicable, entry tax, goods and service tax, as
applicable, taxes withheld/paid in a foreign country, ete.) 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, eredits, remissions, reductions, efc., as would have been
available to Transferred Undertaking, shall pursuant to the Scheme
becoming effective, be available to the Transferce 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 cvery kind and description whatsoever in
relation to the Transferred Undertaking, or to the benefit of which
the Transferred Undertaking may be eligiblefentitled, 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, sanclions, approvals, authorizations, quotas, rights,
entitlements.  allotments, concessions, exemptions, rebates,
liberties, advantages. no-objection certificates, certifications,
easements, lenancies, 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 constitule scparate permits, licenses, consents,
sanctions, approvals, authorizations, quotas, rights, entitlements,
allotments, concessions, exemptions, rebates, libetties, advantages,
ne-ohjection  certificates, cerifications, 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
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4.8.

4.9.

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
Transteree Company as successor-in-interest, pursuant to the
sanction of this Scheme by the NCLT, and wpon 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 im the validity and enforceabilily of approvals, consents,
sanctions, exemplions, rebates, registrations, no-objection
certificates, permits, quotas, rights, enfitlements, licenses
{including the licenses granted by any Appropriate Authonty for
the purpose of carrying on its business or in connection therewath),
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 eniry tax and income fax laws,
subsidy receivables from government, direct tax benelit/
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 11 of the Scheme
becoming effective as if the Transferee Company was originally
entitled to all swuch benefits, entitlements, incentives and
concessions,

All benefits of any and all corporate approvals as may have already
been taken by the Transferor Company with respect 1o 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 besn
taken/complied with by the Transferee Company.

all estates, assets, rights, title, interests and authorities accrued to
andfor acquired by the Transferor Company in relation to the
Transferred Undertaking shall be deemed to have been accrued 1o
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 te that exient and shall become the estates, assets, nght,
title, interests and authorities of the Transferee Company.
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4.10. The Transferee Company shall be entitled to claim refunds or
credits, including input tax credits, with respect to taxes paid by,
for, or on behall 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.

411. All statutory rights and obligations pertaining to Transferred
Undertaking would vest infaccrue 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 m loree, 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.

4.12. 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, o the extent possible and permitted under Applicable
Law, be handed over by them to the Transferee Company.,

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

a.l. all the liabilities, whether or not provided in the books of the
Transteror 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 tansfer 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
Company on the same terms and conditions as were applicakle 1o
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2

53.

3.4

5.5.

the Transferor Company, and the Transferee Company alone shall
meet, discharge and satisfy the same.

all liabilities comprised in the Transferred Undentaking, and which
are incurred or which anse or accrue to the Transferred
Undertaking of the Transferor Company, on or afler 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 Transteree Company and 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 satisfv the same.

any liabilities of the Transferred Umndertaking as on the Appointed
Drate 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 [or and on account of the Transferee
Company.

all loans rmsed 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 prier to the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the
Transferee Company and 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 aet, instrument, deed,
cost or charge and without any notice or other itimation (o 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 Transferce 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 and to the extent they are
outstanding on the Effective Date, the Transferee Company shall
meet, discharge and satisfy the same,

the liabilities, if any, dee 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.
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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, Habilities,
duties and obligations have arisen in order to give effect to the
provisions of this clause.

5.6. all Encumbrances, if any, existing priot to the Effective Date aver
the assets of the Transferred Undentaking 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 Transferce 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,

5.7.  Any reference, n any sccurity documents or arrangements, to the
Transferor Company and assets and properties pertzining 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 pursusnt to
this Scheme.

58. Without prejudice to the foregoing provisions, the Transferec
Company/the Transferor Company may execute any insiruments or
documents or do all such acts and deeds as may be considered
appropriate, including the filing of necessary particulars and'or
maodification(s) of charge, with the Registrar of Companies to give
formal effect to the above provisions, if required.

539, the provisions of this clause shall operate notwithstanding anvthing
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
maodified and/or superseded by the foregoing provisions.

It is clarified that all rights, title and obligation enuring for the benefit of
or becoming lability of the Transferee Company by virtue of clause 3, 4
and 5 above, shall enure for or become the rights, title, obligation and
lability of the successors-in-interest of the Transferee Company either
under the provisions of Part TV 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,
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and/or other security holders over the propertics of the Transferred
Undertaking shall be entitled to security only in respect of the properties,
assels, rights, benefits and interest of Transferred Undertaking, as existing
immediately prior to transfer and vesting of the Transferred Undenaking
into the Transferee Company. It is hereby clanfied that pursuant to the
transfer and vesting of the Transferred Undertaking into the Transferee
Company in terme of the Scheme, the secured creditors of the Transferor
Company relating 1o the Trunsferred Undertaking andfor other security
holders over the properties of the Transferred Undertaking shall not be
entitled to any additional security over the properties, asscts, rights,
benefits and interest of the Transferee Company and vice-versa.

Emplovees

8.1.  All the employees, pertaining to the Transferred Undertaking, shall
become employees of and be engaged by the Transferee Company
pursuant 1o the vesting orders and by operation of law, with cffect
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 intermuption of service as a result of transfer and vesting of
Transferred Undentaking and without any further act, deed or
instrument on the part of the Transferor Company or the Transferee
Company.

§.2.  All contributions made by the Transferor Company on behalf of its
emplovees 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, wpon 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 cmployees of the
Transferred Undenaking of the Transferor Company and the
Transferee Company shall stand substituted for the Transteror
Company with regard to the obligation to make the said
contributions.

8.3, With regard to provident fund, pratuity fund, superannuation fund,
lcave encashment and any other special scheme or benefits created
or existing for the benefit of employees pertaining to the
Transferred Underiaking, upon Part 11l of the Scheme becoming
effective, shall be continued on the same terms and conditions by
the Transferee Company and, the Transferce 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 comtributions 1o 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
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those of the Transferee Company without need of any fresh
approval from any statutory authority, It is hereby clarified that
upon the Scheme becoming cffective, 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.

84,  the Transferee Company agrees that the services of all employees
of the Transferor Company, pertaining to the Transferred
Undertaking prior o 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 underiakes to pay the same, as and when
payable under Applicable Law.

£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 transferrhandover 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 contracis, and documents reflecting changes in an
emplayee's position, compensation, or benefits), payroll records,
medical documents (including documents relating o 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 1o this sub-clause.

8.7. Transferee Company shall continue to abide by any agreement(s)/
seitlement(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 continning 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 hercof, if s0 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
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10,

11

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
gbove provisions. the Transferee Company shall, for this purpose, under
the provisions hercof, 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 Transferce Company, as the case may
be, shall, at any time afier the Scheme becoming effective in accordance
with the provisions hereof, if so required under any law or otherwise, do
all such acts or things as may be necessary for transfer/vesting of the
approvals, sanctions, consents. exemptions, rcbates, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoved by the Transferor Company in
rclation o 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 o 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
Transteree Company pursuant 1o 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 1o 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,

Legal Proceedings

11.1.  All procesdings of whatsoever nature (legal and others, including
any suits, appeals, arbitrations, execution proceedings, revisions,
writ petitions, if any) whether by or against, periaining o 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,

11.2. 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) 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
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12,

instituted and/or pending and/or arising by or against the
Transferes Company or ils successor,

11.3. The Transferee Company undertakes 1o have accepted on behalf of
itsell, all suits, claims, actions and legal proceedings initiated
pertaining io 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.  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
decigions, benefits for and on account of and in trust for the
Transferee Company:

122 all obligations, liabilities, duties and commitments atached, related
or pertaining to the Transferred Undertaking of the Transferor
Company shall be undertaken and shall be deemed 1o have been
undertaken for and on account of and in trust for the Transferee
Company; and

12.3. 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, sccurities transaction tax,
taxes withheld/paid in a foreign country, sales tax, value added tax,
cxcise 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
Transferes Company, It is hereby clarified that any tax pavable 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
Diate, 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 Transferce
Company, and any unabsorbed tax losses and depreciation, ete., as
would have been available to the Transferred Undertaking on or
before the Effective Date, shall be available to the Transferee
Company upon Part 11l of the Scheme coming into effect.
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13.

I4.

15.

Consideration for Slump Sale

131, Upon the Scheme coming into elTect 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 of INR 227 Crores (Rupees Two
Hundred and Twenty Seven Crores) shall be payable in cash by the
Transferce 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.

13,2, O 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 Amaolgamated

Company.

133. 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 ii) Centificate
issued by Mfs Sanjay & Snehal, an independent chartered
accountant certifying the value of the Transferred Undertaking as
on the Appointed Date.

Accounting Treatment in the books of the Transferee Company

The Transferee Company shall, upon the Scheme becoming effective, with
effect from the Appeinted 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 1o Slump Sale in terms of this
Part 111, at a wvalue derived at by apportioning the cash consideration
pavable by it amongst all the assets and liabilities pertaining to Transferred
Undertaking,

Accounting Treatment in the books of the Transferor Company

i151. 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
te the Transferred Undertaking shall stand reduced by the
book walue of assets and liabilities transferred to the
Transferee Company.
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{b) Difference, if any, between consideration as per clause 13
above and the book value 1.e. net assets (assets less liabilitics)
of the Transferred Undertaking transferred shall be adjusted
in the Statement of Profit and Loss by the Transferor

Company.

15.2. Upon the Scheme coming into effect, the aceumulated 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 Secunties Premium Account as at 319
December, 2016.

16,  Compliance with scetion 180(1)(a) and 52 of 2013 Act

16.1. 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 Transteror 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 8lump Sale of Transferred Undertaking of
the Transferor Company 1o the Transferee Company and there
shall b¢ no need to pass a scparate shareholders’ reselution's at a
general meeting for the same as s required under Section 180(1)(a)
of the 2013 Act and'or other relevant provisions of 2013 Act, as
applicable.

16.2. The reduction in the Securities Premium Account of the Transferor
Company, as 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 invelve either a diminution of liability in respect of
unpaid share capital or payment of paid-up share capital.

17, Validity of existing resolutions, efe,

Upon the coming into effect of the Scheme, the resolutions passed by the
Board of Directors and/or the sharcholders of the Transferor Company
pertaining to the Transferred Undertaking, as arc considered necessary by
the Board of Directors of the Transferee Company and which are valid and
subsisting on the Effective Date shall continue to be valid and subsisting
and be considered as the resolutions of the Transferes Company and if any
such resolutions have any monetary limits approved under the provisions
of the 1956 Act and the 2013 Act. or any other applicable swtutory
provisions, then the said limits as are considered necessary by the Board
of Directors of the Transferee Company shall be added to the limits, if
any., under like resolutions passed by the Board of Directors andior the
sharcholders of the Transferee Company and shall constitute the agpregate
of the said limits in the Transferee Company.
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18.

19.

Any gquestion 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 asscts, liabilities and obligations together with the business
and operations, pertaining to the Residual Undertaking of the
Transferor Company, shall continue 1 belong to and remain vested
in and be managed by the Transteror Company.

(ii} All legal and other proccedings by or against the Transferor
Company under any statute, whether pending on the Appointed Date
or which may be instituted at any time thereafier, 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 Company or losses arising
or incurrad by it (including the effect of taxes, if any, thereon)
relating to the Residual Undertaking of the Transferor Company
shall, 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 Tronsferor

Company, on and after the Appeinted Date shall beleng to and
contimue to remain vested in the Transferor Company.
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Upon the occurrence of the Slump Sale pursuant to Part 11 of this Scheme. the
Transferee Company shall be referred to as the *Amal gamating 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 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.

21.  Transfer of Assels

Without prejudice to the generality of Clause 20 of the Scheme upon the
coming into effect of the Scheme and with effect from the Appoinied
Date:

211, 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 leaschold 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 tite.
rights and easements in relation thereto shall stand transferred to
and be vested in and transferred 10 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 he 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
immaovable 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.
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212,  all lease and/or leave and license or rent sgreements entered into
by the Amalgamating Company with various landlords, owners
and lessors in connection ‘with the use of the assets of the
Amalgamating Company, together with security deposits and
advance/prepaid lease/license fee, ete., 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 penerality 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 1o section 232 of the 2013 Act, be transferred to and
vested in or be deemed to have been transferred to and vested in
Amalpamated Company.

21.3. all the estate, assets (including intangible assets, whether or not
recorded in the books), properties of all kinds (i.e., shares, senpts,
stocks, bonds, debenture stocks, units, pass through certificates),
assets, properties, rights, claims, fitle, 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
o be vested in the Amalgamated Company as a going concem 30
as to become, as and from the Appointed Date, the estate, assels
(including intangible assets), properties, rights, claims, title,
interest, powers and authorities of the Amalgamated Company.

21.4. All assets and properties of the Amalgamating Company as are
maovable in nature or incorpareal property or are otherwise capable
of transfer by physical or constructive delivery or by delivery of
possession, or by endorsement andior delivery or by operation 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
ghall be deemed to have been transferred accordingly.
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21.5. 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
authonty, 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 Amalpamated 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.

21.6.  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 asscts and properiies, which are
acquired by the Amalgamating Company on or after the Appointed
Date but prior 10 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
standd vested in and be deemed to have been vested in the
Transferee Company upon the coming into effect of the Scheme.

21.7.  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 fax
deferrals. subsidies, exemptions and benefits, liberties, special
gtatus and other henefits or privilagas snjoved 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 afier 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 1o any order of the
MNCLT, with regards to any of its past imports, shall, without any
further act, nstrument 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 fax  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,
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21.8.

41.9.

21.10.

clearances, authorities (including operztion of bank accounts),
powers of attorney given by, issued to or executed in favour of the
Amalpamating 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, serviee marks,
copyrights, domain names, trade names, and applications relating
thereto, goodwill, know-how and trade secrets appenaining to the
I'ransteror 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 charpe 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 8 going
concern, 50 as to become, a5 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 #t their
respective fair valees. 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 preseribed 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, secunties 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 Amalpamated 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.
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21.11. 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 1ax, 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 ¢laim 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 wtilised by Amalgamating Company and Amalgamaied
Company in respect of inter e 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.

21.12. All statutory rights and obligations of Amalgamating Company
would vest in‘acerue 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 Aci
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 (o the said
Effective Date is received in the name of the Amalgamating
Company, it would be deemed tw have been received by
Amalgamated Company in fulfillment of its obligations.

21.13. 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.

21.14. 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 10 232 of the 2013 Act, 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
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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 aggrepate of the said limits in the Transferse
Company,

21.15. Upon the Scheme becoming effective, the Amalgamated Company
shall be entitled to withouwt limitation, operate the bank accounts,
including transacting in cash, cheque, NEFT, RTGS or any other
electronic mode, inira company, inter company, other sefllements,
availing and utilizing any limits, issuing or receiving any guarantee
of any of the Amalgamating Company or carry oul any other
transaction as it deems fit.

Contracts, Deeds, ete.

22.1. Upon the coming into effect of the Scheme, and subject 1o the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, amrangements 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 Transferee Company and
may be enforced as fully and effectually as if, instead of the
Amalgamating Company, the Amalgamated Company had besn a
party or benehciary or oblige thereto or theréunder,

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 puarantees provided by any bank in relation 10 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.

222, Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that wvesting of the Amalgamating
Company occurs by virtue of this Scheme itself, the Amalgamated
Company may, al any time afler 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 exccute such
deeds (including deeds of adherence), confirmations or other
writings or arrangements with any party to any contraclt or
arrangement to which the Amalgamating Company is a party, or
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any writings as may be necessary, in order to give formal effect to
the provigions 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 he carried out or performed.

Transfer of Liabilities

Without prejudice to Clause 20 of 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 labilities), 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 puarantees 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 wveated 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 50 as to become as and
from the Appointed Date, the Liabilities of the Amalgamaled
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,

23.2. All Liabilities of the Amalgamating Company shall. as on the
Appointed Date, whether or not prowvided in the books of the
Amalgamating Company, incurred or which arise or accrue 1o 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.

23.3. All Liahkilities of the Amalgamating Company including those
which are incurred or which arise or acerue 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 Agt, 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
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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 Amalgemating Company as a geing concern
and the same shall be assumed by the Amalgamated Company 1o
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 sansfy the same.

234. 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 w be for and on account of the Amalpamated
Company upon the coming into effect of this Scheme.

23.5. All loans raised and wtilised, 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 funther
acl, instrument, deed, cosl 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.

23.60. All inter-se liabilities, between Amalpgamating Company and
Amalgamated Company, if any, due or outstanding or which may
at any time immediatelv 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-s¢ liability between them as of Effective Date and
corresponding effect shall be given in the books of account and
records of Amalgamated Company.

23.7. All Encumbrances, if any, existing prior to the Effective Date over
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 1o 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 EDI‘I‘.I]'.h‘.lI.'I}"- It 1s being clarified that the aforesaid
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24.

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.

23.8. Any reference in any secunity documents or arrangemenis (io
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.

2319, Without prejudice to the foregoing provisions, the Amalgamated
Company may execute any instruments or documents or do all the
acts and deeds az may be considered appropriate, including the
filing of necessary particulars and/or medification(s) of charge,
with the Registrar of Companies to give formal effect to the above
provisions, if required.

23.10. The provisions of this clause shall operate notwithstanding
anything to the contrary contained in any instrument, deed or
writing or the terme of sanction or igsue or any security document:
all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

Emplovees

24.1. Upon the coming into effect of this Scheme, all permanent
employvess, contract labourers and interns/traineee, who are on the
payrolls of the Amalgamating Company, shall become employees
of the Amalgamated Company with effect from the Effective Date,
om such terms and conditions as are no less favourable than those
on which they are cumently 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 herehy
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.
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242, The existing provident fund, emploves state insurance
contribution, gratuity fund, superannuation fund, staff welfare
scheme and any other special scheme (including withowt 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, employes state insurance coniribution,
gratuity fund, superannuation fund, staff welfare scheme, ete.,
being maintained by the Amalgamated Company or as may be
created by the Amalgamated Company for such purpose. Pending
such transfer, the contributions required 1o 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 Amalpamating
Company in relation to such fund or funds shall become those of
Amalgamated Company without need of any fresh approval from
any statutory authority.

243, 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 scrvices of such employees with the Amalgamating
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.

244, 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 rellecting changes in an
employee’s position, compensation, or benefits), payroll records,
medical documents (including documents relating o 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 concerncd authorities relating to benefits transferred
pursuant 1o 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
dezmed 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.
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26.

2.

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.

252, 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 effecually and in the same manner and to the same
extent as if the same had been instituted and/or pending andfor
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
o 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, pedaining to
Amalgamating Company, 0 the extent possible and permitted under
Applicable Law, be handed over 1o 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 enjoved by Amalgamating
Company including by their respective business and operations, into
Amalgamated Company. 1t is hereby clarified that if the consent/approval
of any Appropriate Authority or third party is required 1o pive 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 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
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28,

Appropriate Authority for information and record purposes and for this
purpose the Amalgamated Company shall be deemed 1o be authorized to
exccute any such applications'decuments for and on  behalf of
Amalgamating Company and to carry out or perform all such acis,
formalities or compliances referred 1o 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 enler inlo any
arrangements with any party to any contract or arangement 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 1o the provisions of this clause,
the said third party or authority shall be obligated to, and shall make and
duly record the necessary substitution/endorsement in the name of
Amalgamated Company pursuant to the sanction of scheme by the NCLT,
and 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 1o be authorised W execute any such
writings on behalf of Amalgamating Company and te carry out or perform
all such formalities or compliances refemred to above on the part of
Amalgamating Company to be carried out or performed.

Conduet of business

With effect from the Appointed Date and up o and including the Effective
[Pate:

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 10 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;

282, All obligations. liabilities, duties and commiiments 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,
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income, losses or expenses, as the caze may be, of the
Amalgamated Company.

29.4. Any of the rights, powers, authorities or privileges cxercised by
Amalgamating Company, shall be deemed 1o 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 agemt of
Amalgamated Company;

29.5. Al 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
al 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, iwax refunds) payable by or
refundable 1o Amalgamating Company including all or any tax
refunds or tax liakilities 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 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 10 Amalgamating Company on or
before the Effective Date, shall be available to Amalgamated
Company upon the Scheme becoming effective.

Saving of Concluded Transactions

Subject 10 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

3l.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
sharcholders of the Amalgamating Company (i.e. The Transferor
Company), as per the Share Entitlement Ratio of 3:1 ie. for every
1 {Chrre) tully paid equity share of face value of Rs. 10 each held by
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such sharcholder in Amalgamating Company, the holders thereof
shall receive 3 (Three) fully paid up equity share of Amalgamated
Company of face value of BEs, 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 conhirmed by a faimess
opinion prepared by JM Financial Institutional Securities Led,, 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.

313, 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 pari
passu with the existing equity shares of the Amalgamatad

Company.

314, The issue and allotment of the equity shares pursuant to this Clause
in the Amalgamated Company to the sharehclders of the
Amalgamating Company as provided in the Scheme, shall be
deemed to have been camied out as if the procedure laid down
under Section 62 (1) () 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.

316. The equity shares to be issued pursnant to this Scheme by
Amalgarmated Company in respect of the equity shares of
Amalgamating Company which are required to be held in
nbeyonce 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.

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

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

324, Amalpamated 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 sheres over the
face value of the shares issued shall be credited 0 Securities
Premium Account.

325, 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 intér-company
loans, deposits or balances, with effect from the Appointed Date.

32.6. The obligation {inchuding, without limitation, an amount of Re. 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 ITI 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 and on such

terms. as determined by the Boards of Directors.

32.7. 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 32.5 above 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.
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328, Amalgamated Company shall record in its books of account. all
transactions of Amalgamating Company in respect of assets,
linbilities, income ond expenses, from Appointed Datke o the
Effective Date,

32.9. Entire costs and expenses incurred for the Scheme and to put it into
operation and any other expenses or charges attributable 1o the
implementation shall be charged to Statement of Profit and Loss of
Amalgamated Company.

32.10. The intangible assets transferred (if any) on Amalgamation, as
aforesmid, shall be amortized in the books of the Transferee
Company over its useful life. Goodwill (if any) arsing on
Amalgamation, as aforesaid, shall be amortized 10 income
systematically over a period of 20 years or such lesser number of
yvears if and as may be decided by the Board of Directors
periodically.

32.11. 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 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
Goodwall and (1) sceumulated debit balance 1n the stalement 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 above.

3213, 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 Role 3(2) of
Companies {Indian Accounting Standard) Rules, 2015,

The reduction in the Securitics 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 invelve 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
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wound-up.

Compliance with Section Z{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 info and with the Amalgamated Company have
been drawn up to comply with the conditions relating to “amalgamation”
a5 defined under Section 2(1B) of the Income-tax Act, 1961, If any terms
or provisions of the Scheme are found or interpreied 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. 196]. 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 tranaferred to and be added with the
authonsed 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
2312{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 Transfecor Company, as specified in clause 31 above,
it is proposed that the authonised equity share capital of the
Amalgamated Company be further increased by Rs. 17,4%,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 applicahle 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 Vi(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 provisions of
the 2013 Act, as the case may be and be replaced by the following
clause:
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“The Aurhorised share capital of the Company is Re 25,00,00, 001
{Ry. Twenty Five Crores only), divided info 2,30,00,000 (Two
Crores fifty lacs) Egquity shores of Ry 10 (Rupees Ten only) each.

36.4. It is clarified that the approval of the members of Amalgamated
Company to the 3Scheme 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 2012
Act and other applicable provisions of the 2013 Act,

PART V - GENERAL TERMS AND CONDITIONS

7. Conditions to ¢Mectiveness of the Scheme

The Scheme is conditional upon and subject to:

37.1. this Scheme being approved by the respective requisite majorities
of the various classes of sharcholders andfor creditors, as
applicable, of Mukand, MVSL and MASPL ag 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 o oblaining such consent from the shareholders and/or
creditors, as applicable;

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

317.3, 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

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

38, 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.

39 Dividend

39.1. During the pendency of the Scheme, Transferor Company.
Amalgamating Company and Amalgamaled Company shall be
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entitled 1o declare and pay dividends, whether interim and/or final,
to their members in respect of the accounting peried pricr o the
Effective Date.

392, The sharcholders 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.

39.3. 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.

394, Itis clarified that the aforesaid provisions in respect of declaration
of dividends are enabling provisions only and shall not be deemed
to confer anv 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
fallowing sequence:

40.1. Slump Sale of Transferred Undertaking of Transferor Company to
I'ransferee Company, in terms of Part 111 of this Scheme;

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

Muodifications 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 [0t to
approve of impaose;

41.2, give such directions (acting jointly) as they may consider
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necessary 1o 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 1o review the position relating to the
satisfaction of various conditions of this Scheme and 1f necessary,
10 any of those (to the extent permissible under law);

41.3. medify 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
Amalpamated 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 FParts 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.

432, Amalgamated Company and Transferee Company shall carry on
and shall be authorized 1o carry on, with effect from the Effective
Date, the business pertaining to Amalgamating Company and
Transferred Undertaking respectively. For the purposes ol 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 Undenaking respectively, in
accordance with the provisions of the 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 1o remove any
difficulties and carrv out any formalities or compliance as are
necessary for the implementation of the Scheme.

43.3. Amalgamated Company and Transferor Company shall be entitled
te, amongst others, file/ or revise its income tax returns, TDS/TCS
retums, service tax, excise duty, sales tax, value added tax, entry
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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 438 of the Income Tax Act on
payment basis, claim for deduction of provisions written back by
Amalgamated Company previously disallowed in the hands of
Amalpamating 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 retums 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 Appeinted Date. The taxes or duties paid
by, for, or on behalf of, Amalgamating Company and Transferor
Company (pertaining to Transferred Undertaking) relating to the
pericd on or after Appointed Diate, 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 ¢laim credit or refund for such taxes
or duties.

434, Any advance ftax, self-assessment tax, minimum alternate tax
andior TDS eredit available or vested with Amalgamating
Company and Transferor Company {in relation to Transferred
Underaking), including any taxes paid and taxes deducted af
zource and depogited 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 Underiaking)
on inter se fransactions will be treated as tax deposited by
Amalgamated Company and Transferee Company respectively.
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43.5, Transfer and vesting of Transferred Undertaking in terms of Part
[l of the Scheme and Amalgamating Company in terms of Part I'V
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,
MWVSL 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 amangement amongst Mukand, MVSL and MASPL and
their respective shareholders and/or ereditors, and the terms and conditions
of this Scheme, the latter shall have overriding effect and shall prewvail.

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 ils respective costs, charges and expenses for and/or in
connection with the Scheme.

45.2. Subject to Clause 45.1 sbove, oll 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.
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Schedule 1

Statement of Assets and Liabilities relating to the Transferred Undertaking

Particulars

Assets

- Fixed Assets including C'WIP

- Current Assets

- Non-Current Assety

Liahilities

- Non-Current Liahbilities

= Secured & Unsecured Loans

- Current Liabilities

The above assets and labilities are transferred for a lump sum consideration of INR 227

Crs.
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Schedule 2

Description of Immeovable Properties

Sr | Survey Location Acres Guntas Acre &
No. Nos. Decimal
1 671 Land at Kanakapura 7 15 7.275
2 G712 Village, Taluka & 7 36 7. 800
3 6812 District Koppal, 4 34 4.850
i 4973 Karnataka State & 39 6975
2 481 g a7 8.925
6 4872 i) 13 5.325 |
T 48/3 ] 12 5300 |
B 461 0 3B 0.950
g 452 0 a8 0.950
10 4513 0 37 0.925
11 45/4 £ 13 1.325
12 49/ 4 0 4.000
45 312 52 800
Total 52 acres and 32 gunthas
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