IN THE NATIONAL COMPANY LAW TRIBUNAL.
MUMBAI BENCH
CSPNO. 871 OF 2017
CSP NO. 864 OF 2017
CSP NO. 863 OF 2017
Mukand I.imiied Petitioner /Transferor Company
Mukand Vijayanagar Steel Limited ...
Petitioner/Transferee Company/Amalgamating Company
Mukand Ailoy Steels Private Limited... Petitioner/ Amalgamated Company
In the matter of Companies Act. 2013;
And
In the matter of the Sections 230 to 232 and Section 52 of the
Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013;
And
In the matter of the Scheme of Arrangement and Amalgamation
amongst Mukand Limited (Transferor Company); Mukand Vijayanagar
Steel Limited (Transferee Company/Amalgamating Company) and
Mukand Alloy Steels Private Limited (Amalgamated Company) and
their respective shareholders and creditors.
Order delivered on 13lhDecember 2017
Coram:
ilon'ble Sli B.S.V. Prakash Kumar, Member (J), Hon'ble SH V. Nallasenapthy. Member (T)

| or the Petitioners

M* Alpana Cihor.e. Counsel i/b. J. Sagar Associates, Advocates for the Peti

Per SIl B.S.V. Prakash Kumar, Member (J).

1 lleard Counsel for the parties. No objector has come before the
Scheme nor has any party controverted any averments made in the Petition
Ihe sanction ofthe Tribunal is sought under Sections 230 to 232 read \\i:h Section 52 oi
the Companies Act 2013 to u Scheme of Arrangement and Amalgamation amongst
Mukand Limited; Mukand Vijayanagar Steel Limited and Mukand Alloy Steels Private
Limited and their respective shareholders and creditors.

3 Learned Counsel for the Petitioners states that the Transferor Company is a multi-
di\ iMonal cornpan>. inier-ulia. involved in the business of alloy steel rolling and finishing

business, the lransferee Company was incorporated inter-alia for the manufacture of alloy



sieci bars, rods, structurals, rails ctc. and the Amalgamated Company was incorporated to
carry on the business of alloy steel manufacturing.
learned Counsel lor the Petitioners further states ihat the Scheme will have the following
benefits: (a) Fiach of the varied businesses including the alloy steel rolling and finishing
business being carried on by the Transferor Company and being transferred pursuant to the
Scheme has potential for sustainable profitable growth and is also capable of attracting a
different set of investors, strategic partners and knowhow providers which will enable
investors to choose the business of their liking and priority of portfolio and (b) Each
business vertical will get management focus and autonomy and the Scheme would result
in greater economics of scale, provide a larger and stronger base for potential future
growth, lead to simplification of the corporate structure and facilitate in retirement of debt
ofthe Transferor Company.
lhe Petitioner Companies have approved the said Scheme by passing board resolutions
which arc annexed to the respective Company Scheme Petitions.
The Learned Counsel for the Petitioners states that the Petitions hale been filed in
consonance with the order passed in Company Scheme Application Nos. 632, 634 and 633
of2017.
lhe Learned Counsel for the Petitioners states that the Petitioner Companies have
complied wi’h all the requirements as per the directions of this Tribunal and have filed
necessary Affidavits ofcompliance with the Tribunal. Moreover, the Petitioner Companies
undertake to comply with all statutory requirements, if any, as required under the
Companies Act, 2013 and the Rules made thereunder. The said undertaking is accepted.
Pursuant to the filing of the Company Scheme Applications with this Tribunal, the
Regional Director. Western Region, Mumbai has filed his report dated 16ft October 2017
stating that save and except as stated in paragraph IV of the said Report, it appears that the
Scheme is not prejudicial to the interest of the shareholders and public. In paragraph IV of
the *aid report, the Regional Director has stated that:

Thi' tax implication if any arising out of the scheme is subject to final decision of

Income Tax Authorities The approval o fthe scheme by this Hon ble Tribunal may not
deter the Income Tax Authority to scrutinize the tax return filed by the transferee

( ompany after giving effect to the scheme. The decision ofthe Income Tax Authority
is binding or; the petitioner Company.



? his submitted that the Petitioner Companies have submitted the proofofserving the
notic e upon the Income Tax Authorities dated 14.0~2017 and this Directorate has
issued reminder dated 04 10.2017.

3 (ertificates by Company's Auditors stating that the accounting teatment if any
proposed in the scheme of compromise or arrangement is in conformity with the
accounting standards prescribed under Section 133 ofthe Companies Act, 2013 read
with Rules not provided. In this regard the petitioner to undertake to submit the same.

4. Petitioners to undertake to comply with the conditions mentioned in the letter of USE
and XSE

5 Petitioner in clause 15 and 16 of the scheme has inter alia mentioned that upon the
scheme coming into effect the accumulated debit balance ir. the statement o f Profit and
Loss Account ofthe Transferor Company as on 31.12.2016 shall be cdjlisted with the
existing balance in the Securities Premium Account us on 31 12.2016. The reduction
would not involve either a diminution ofliability in respect o funpaid share capital or
payment ofpaid up share capital. In this regard the Ilonbie Tribunal may approve
ihe same

6 Petitioners in clause 17 ofthe scheme has inter alia mentioned that upon the scheme
coming into effect resolution passed by the board shareholders whii h are valid and
subsisting be considered as resolutions of the transferee company In this regard
petitioners undertake to pie resolutionfor the aggregate ofthe limits post approval of
the scheme.

Petitioners in clause IS ofthe scheme has inter alia mentioned that any question that
may arise as to whether a specified asset or liability pertains or does not pertain to the
transferred undertaking or whether it arises or does not arise out of the activities
business or operations of the Transferred undertaking shall be decidi d by the mutual
agreement between the respective Board. In this regard petitioners to undertake to
provide the Divisional financial statement o fthe company Mukand which shall hefinal
post approval and changes require approval ofthe llonble Tribunal

S Petitioner in the notice the shareholders meeting has been inter alio mentioned that
Mukand Sumitomo Corporation. Japan and MASPL has entered into a share
subscription and shareholders agreement on March 30.03.2017. Mukand proposes to
induct Si' as a JV partner for the Alloy Steel Rolling and Finishing Business and
completion of condition precedent, receipt of applicable regulator)’ approvals
including the approval of the scheme by the llon ble Tribunal Upon the Investment
\Utkand shall hold 51% and Sumitomo shall hold 49%. The abovefact is not mentioned
in the scheme. Petitioners to send notice to the RBI

9 Para 36 of the scheme speaks about combination of capital. Since ihe scheme filed
under section 230 of the Companies Act, 2013. The transferee company may be
directed to comply with the provisions of Section 232 (3)(i) ofthe Companies Act
2013

9. \s far as the observation of the Regional Director Western Region, Mumbai as stated in

paragraph V(1) and (2) of the report is concerned, the Petitioner Companies undertake to

A with all applicable provisions of the Income lax Act. 1%1 and al! tax issies
Aprisi% % iMvof the Scheme will be met and dealt with in accordance wi'-h law. lhe sa'.d

1% 0 S AN

<Xgondcrm inu1 is acceptcd by this’ I'ribunal.



As far as the observation made in paragraph 1V(3) of the report is concerned, the counsel
for the Petitioner Companies states that the said certificates are annexed at Exhibit ‘E’ in
Company Scheme Petition Nos. 863 and 864 of 2017 and Exhibit ;IT in Company Scheme
Petition No. 871 of 2017 and the Petitioner Companies have also submitted to the Regional
Director, the said certificates stating that the accounting treatment proposed in the Scheme
lincluding the purchase method of accounting for amalgamation) is in conformity with Lhc
accounting standards prescribed under Section 133 of the Companies Act 2013.
As far iis the observation made in paragraph IV(4) of the report is concerned, the Transferor
Company undertake to comply with the conditions as stated in the observation letters from
the BSIi and NSE.
As far as the observation made in paragraph 1V(5) of the report is concerned, the Learned
Counsel for the Petitioner Companies submits that the adjustment against the securities
premium account in the books of the Transferor Company is proposed-ui-an integral pari
"Uf-the Scheme and is in compliance with the provisions of Section 52 read with Section
230 of the Companies Act 2013.
As far as the observation made in paragraph IV(6) of the report is concerned, the
Transferee Company /Amalgamated Company undertakes to file a separate form for every
combined limit such as borrowing and investment under the concerned provisions of the
Companies Act 2013 as may be applicable in accordance with law.
As far as the observation made in paragraph 1V(7) of the report is concerned, the Petitioner
Companies have submitted the details of the assets and liabilities forming part of the
Irunsfcrred Undertaking as certified by Sanjay & Snehal, Chartered Accountants. The
assets and | abilities constituting the Transferred Undertaking mentioned in the said
certificate dated 12IhJanuary 2017 shall be transferred pursuant to the Scheme by virtue of
this order.
As far as the observation made in paragraphs IV(8) of the said report is concerned, the
Petitioner Companies state that as stated in the consideration clause 31.1 of the Scheme,
the shares of the Amalgamated Company shall be issued to the lransferor Company which
SjJE™-in Indian company. The Counsel further states and submits that the investment by
$. \\

zSurtjitomo is proposed under a Share Subscription and Shareholders' Agreement dated
£ ]

3Q March 2017 executed after the Scheme was approved by the Board of Directors and



is independent of the Scheme and will be made in compliance with ihc applicable RBI

rules and regulations. Accordingly, the Counsel for the Petitioner submits that ihcre is no

requirement to issue notice to RBI.

\s lar as the observation made in paragraphs IV(9) of the said report is concerned, the

concerned Petitioner Company undertakes to comply with the provisions of Section

232(3)(i) of the Companies Act 2013.

I he observations made by the Regional Director, have been explained b> the Petitioner

Companies ir paragraphs 9 to 16 above. lhe clarifications and undertakings given by the

Petitioner Companies are acccpted.

Ihe Official . iquidator has filed his report in the Company Scheme Petition no. 864 of

2017 inter-alia stating therein that the affairs of the Amalgamating Company (Mukand

Vijayanagar Steel | imited) has been conducted in a proper manner,

from the material on record, the Schcmc appears to be fair and reasonable and is not

violative of any provisions of law and is not contrary' to public policy.

Since all the requisite statutory compliances have been fulfilled, the above Company

Schemce Petition Nos. 871 and 863 of 2017 are made absolute in terms of prayer clauses

(@) and (b) and Company Scheme Petition No. 864 of 2017 is made absolute in terms of

prayer clauses (a) to (c).

Ihe Petitioner Companies are directed to file a copy of this order along with a copy of the

Scheme with the concerned Registrar of Companies, electronically, along with c-J;orm

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

Order duly certified by the Deputy Director or Assistant Registrar, of the National

Company Law Iribunal. Mumbai Bench.

Iho Petitioner Companies to lodge a copy of this order and the Scheme duly certified as

above with the concerned Superintendent of Stamps for the purpose of adjudication of

stamp duly payable, if any, on the same within 60 days from the date of receipt of the

Order.

fhc Petitioner Companies to pay costs of Rs. 25.000'- each to the Regional Director,
estcrn Region, Mumbai, fhc Petitioner Amalgamating Company in Company Scheme

n No. 864 of 2017 to pay cost of Rs. 25.000/- to the Official Liquidator. High Court,



24, All authorities to act on a copy of this order along with the Schemc dul\ certified by the
Ncput\ Director or the Assistant Registrar, National Company Law Tribunal. Mumbai

Bench.

1&
rsd/- Sd/- |

V. Nallaschapthy Member (T) B.S.V. Prakash Kumar, Member (J)

Date: 13.12.2017
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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)
AMONGST
MUKAND LIMITED
AND
MUKAND VIJAYANAGAR STEEL LIMITED
AND
MUKAND ALLOY STEELS PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

DESCRIPTION OF COMPANIES

A Mukand Limited (CIN : L99999MHI1937PLC002726) is a listed public
company limited by shares, incorporated on November 29, 1937 under the
provisions of the Companies Act, 1913 and is having jis registerad oifice ot
Baja) Bhawan, Jamnalai Bajaj Marg, 226, Nariman Point. Mumbai
Mazharashira - 400021 (“*Mukand™ or “Transferor Company™). Equity
shares and 0.01% cumulative redeemable preference shares of Mukand are
listed on the National Stock Exchange of India Limited (*NSE”) und BSE
Limited (“BSE™). Mukand is a muli-preduct, multi-division company
involved in the manufactuie of speciality allay steels blooms / billets at
Ginigera, Koppal District, Kamataka, stuinless steel finished products,
rolling & Tfinishing of blooms / billets into bars & rods and indusirial
machinery at Dighe, Thane District, Maharashtra; Mukand is a supplier of
alloy steels, mainty to the automobile and auto component industry.

B, Mukand Vijayanagar Steel Limited (CIN: U351 10MHI1995PLEC233609) is
an unlisted public company limited by shares, incorporated on September
8, 1995 under the provisions of the Companies Act, 1956 and is having its
registered office at Bajaj Bhawan, 3" flcor, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai Maharashtra - 400021 (*MVSL™ or *Transferce
Company” or “Amalgamafing Company™). MVSL has been incorporated
inter alfa for manufacture of alloy steel bars, rods, structurals, rails, ete. As
or January 01, 2017 Mukand individually and jointly along with other
individuals hold the entire equity share capital of MVSL.,




Mukand Alloy Steels Privaie Limited (CIN: U27310MH2015PTC260936)
is an unlisted private company limited by shares, incorporated on January
13, 2015 under the provisions of the Companies Act, 2013 and is having its
registered office at Flatno. 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 gntire equity
share capital of MASPL.

RATIONALE "~ - . - =fy

A,

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

(i) Each of the varied businesses being carried on by Mukand including
atloy steel, stainless steel and industrial machinery division has
potential tor sustainable profitable growth and is also capable of
attracting a different set of investors, strategic partngrs and knowhow
providers to scale up the size and operations. Additicnally, in order 1o
enable investors to choose the business of their liking and priority of
portfolio in the event of such a possibility arising, Mukand proposes
1o reorganize and segregate its alloy steel rolling & finishing business
(more particularly defined as “Transferred Business’ below) into a
separate company.

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

{(iliy The proposed arrangement would resuit in greater cconomies of scale
and will provide a larger and stronger base for potential future growth.

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

(¥) The Arrangement and Amalgamation will also facilitate in retirernem
of debt.

(vi} The amalgamated company would be able to better leverage on ils
large net worth bise and have enbanced business potential.

(vii The Arangement znd Amalgamation will bring about simplicity in
working, reduction in various slatutory and repulatory compliances
and related costs, which presently have to be duplicated in different
entities, reduction in operational and administrative expenses and
overheads, betler cost and operational efficiencies and. it will alse




result in coordindted 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 (défined below) of
the Transferred Undertaking (defined below) into MVSL and thercafier,
amalgamation of MVSL with MASPL as an integral and corriposite part of
the Scheme.

This Scheme is divided into the following parts:

i) Part I, provides for the definitions and interpretation;

(in) Part H, provides for the capital structure of Mukand, MVYSL and
MASPL;

(ii) Part I, provides for the wansfer and vesiing of Transferred
Underaking (defined below) of Mukand to MVSL by way of Slump
Sale, discharge of consideratien, accounting treatment, adjustrent
of accumulated debit balance in the Statement of Profit and l.oss of
Mukand against its Securities Premium Account and matters
incidental thereto;

(ivi  Part [V, 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 to all
parts of this Scheme,




PART I-DEFINITIONS AND INTERPRETATION

DEFINITIONS AND INTERPRETATION

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

“1956 Act” means the provisions of the ersiwhile Companies Act, 1956 and
the rules and regulations made thereunder as may be applicable;

“2013 Act” means the Companies Agt, 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 amalgamaticn of Amalgamating Company
with Amalgamated Company in accordance with Section 2(1H) of the
Income Tax Act, 1961, in terms of Part 1V of the Scheme;

“Applicable Law” shall mean any statute, rotification, 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 béing in force;

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

“Appropriate Authority” means any governmental body (central, state or
local Government), legislative body, statutory body, departmental or pubiic
body or regulatory or administrative autherity, judicial or arbitral body or
other organization operating underthe force of law including the NCLT, the
stock exchanges, the Securities and Exchange Board of India ("SEBI),
income tax authorities, Reserve Bank of India and other applicable
authorities pursuant to the provisions of Section 230(3) of the 2013 Act. as
may be relevant in the context;

“Arrangemeni and Amalgamation” means the Testructuring
contemplated by the Scheme including (1) the Slump Sale in terms of Part
111 of the Scheme and (ii) Amalgamation {posi the Slump Sale) in terms of
Part [V of the Scheme;

“Board of Directors” or “Board” in relation to Mukand, MVSL and
MASPL, as the case may be, means the board of directors of such company,
and shall include a cormnmittee duly constituted and autherised for the
purposes of matiers periaining o the Scheme and/or any other tmatter
relating thereto;

“Effective Dateshall mean the date on which the last of all the conditions

'\;}‘:ﬁ:‘.
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and matters referred to inclavse 37 have been fulfilled, oblained or waived.
It is clarified that the Slump Sale and Amalgamaltion as mentioned in Part
I and Part IV of the Scheme shall be deemed to be effective from the
Appointed Dale in lerms of the provisions of Section 232(6) of the 2013
Act. References ih this Scheme to date df *upon this Scheme becoming
elfective’ or *upon this Scheme coming into effect” shall mean the Effective
Date;

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

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

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

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

“Mukand” or “Transferor Company” means Mukand Limited, a listed
public company limited by shares, incorporated orn November 29, 1937
under the provisions of the Comparies Act, 1913 and having its registered
office at Bajaj Bhawai, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai
Maharashtra - 400021,

“MVSL” or “Transferec Company” or “Amalgamating Company”
means Mukand Vijayanagar Stezl Limited, an unlisted public company
limited by shares, incorporated on September 8, 1995 under the provisions
ol 1956 Act; and having its registered office at Bajaj Bhawan, 3rd flgor.
Jamnalal Bajaj Marg, 226, Nariman Peint, Mumbai Maharashtea - 400021

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

“Registrar of Companies" means the Registrar of Companies, at Mumbai;

“Residual Goodwill” means the total goodwill as recorded by the
Amalgamated Company in terms of Part IV of the Scheme upon




Amaigamation as reduced by the amount of Goodwill having undertying
intangible assets;

“Residual Undertaking of the Transferor Company™ shall mean all the
assets, labilities, business and operations (inctuding stainless steel wnd
industrial machinery) of the Transferor Company cther than the Transferred
Undenaking. It is clarified that the alloy steel bleoms 7 billets and bars
operations at Ginigera, Karnataka and the undetlying land and building at
Dighe, Thane, shall also remain part of the Residual Undertaking of the
Transferor Company;

“Scheme” or “this Scheme” means this Scheme of Arrangement and
Amaigamation in its present form submitted to the NCLT or any other
Appropriate Authority with any modification(s) théreto.as the NCLT of any
other Appropriate Authority may require, dircet or approve:

“SEBI Circular” means thHe ¢ircular number CIR/CFD/CMD/16/2015
dated November 30, 2015 issued by the Sccurities and Exchange Board of
[ndia and all applicable circulars and regulations issued by SEBI in this
TeSpect;

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

“I'ransferred Business” shall mean the alloy steel rolling (wire rod mili.
bar mill and blooming mill), heat freatment and finishing business into long
round products and the marketing of alloy steel products. [t is clarilied that
the Transferred Business shall not include the existing alloy steel blooms /
billets and bars operations at Ginigera, Kamnataka and the underlying land
and building at Dighe, Thane;

“Transferred Undertaking” shall mean the Transferred Business of the
Transferor Company which shall be transferred 1o the Transferee Company
by the Transferor Company upon Slump Sale in terms of Part Il of this
Scheme on a going concern basis including, inter alia, all the assels and
liabilities which relate to the Transferred Business, more parlicularly
disclosed in Schedule t and including (without linitation) the felluwing;

(a) (i) 3 rolling mills (wirc rod mill, bar mill arid blooming mill} and
alloy steel heat treatment and finishing facilities located at Dighe.
Thane, {excluding the buildings and underlying land) and ii) plot of
52.8 acres of land in Karnataka as defined in Schedule 2:

(b) all assets and properties wherever located, whether real, tangible or
intangible (whether or not recorded in bouoks), present or [uture,
actual or contingent, exclusively used or held, by the Transferor




(¢)

(d)

(e)

(H

Company pertaining to the Transferred Business, all immovable
properties of the Transferor Company wsed for the Transferred
Business, structures and buildings constructed thereon, set out in
Schedule 2, tepancies with respect to warchouses, parking righis,
title, rights, interests, benefils, and documents of title, rights or
interest. and easements in telation thereto and all plam and
machineries, equipment, fixed assets, capital work in progress,
furniture, fixtures, office equipment, appliances. accessories,
vehicles, advances and deposits with any Appropriate Authority or
cthers, loans, outstaniding loans and advances recoverable in cash or
in kKind (including accrued interest), receivables, all iypes of stocks
including work-in-process, cash, balances with banks, cheques, bills
of exchange and other negotiable instruments, benefits of any bank
guarantees, performance guarantees, corporate guarantees, letters of
credit, financial assets and instruments, and other funds along with
accrued interest thereon and benefits attached thereto, penaining 1o
the Translerred Business;

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

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

all intetlectual property rights including registered intellectual
propenty 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 trads secrets
exclusively used by or held for use by the Transferor Company
pertaining to the Transferred Business, whether or not registered,
owned or licensed, including any form of intellectual property which
is in progress;

all permits, licenses, consents, approvals, authorizations, quotas.
rights. entitlements, claims, registrations, allotments, concessions,




)

exemptions, liberties, advantages, no-objection ceriificates,
certifications, casements, tenancies, permissions, if any, privileges
and similar rights, and any waivers of the foregoing, issued by any

legislative, executive or judicial unit f any Appropriate Authority

or any department, commission, board, agency, bureau, official or
other statutory, regulatory, local, administrative.or judicial authority

including telephone, broadband, wireless and other communication

systems and equipment related approvals and connections including
for data/image/graphics storage, reproduction, transmission and
transfers, and all ether rights, permits. consents, no-objections and
approvals, pending applicalions for consents, renewals or extension
exciusively relates to or used or held for use by the Transferor
Company pertaining to the Transferred Business:

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

all employees of the Transferor Company, whether permidnent or
temporaty, including employees/personnel engaped on contract
basis and coniract labourers, apprentices, interns! frainees, both on-
shore and offshore, as are primarily engaged in or inrelation 10 the
Transferred Business, at its respective ofiices, branches etc., and any
other employces/personnel and contract labourers, apprentices,
intermns/trainees hired by the Transferor Company afier the date
hereof who are primarily engaged in or in relation to the Transférred
Business and contributions, if any, mnde towards any provident
fund, employces state insurance, gratuity fund, superannuation fund.
staff weifare scheime or any other special schemes, funds or benefits
existing for the benefit of such employees of the Transferor
Company, together with such of the investments made by these
funds, which are referable to such employees of the Transferor
Company pertaining to the Transferred Business:

all legal {whether civil or criminal). taxation or other proceedings or
investigations of whatsoever nature (including these before any
Appropriate Authority) initiated by or against the Transferor
Company or proceedings or investigations. to which the Trazisferor
Company is party 1o, that perlain fo the Transférred Business.

whether pending/ongoing as on the Appointed Date or which may

be instituted any timic in the future,




0

(k)

all taxes, duties, cess, levies etc., that are alloczble, referable or
related to the Transferred Business, including all or any refunds,
interest due thereon, credits and claims relating thereto, including
service tax, input credits, CENVAT crediis, 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, concessiens, grants; and

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

All terms and words used in this Scheme shall, unless repugnant or contrazy
1o the context or meaning thereof, have the same meaning ascribed 1o them
under the 1956 Actor the 2013 Act, as applicable, the Income Tax Act. the
Depositories Act, 1996 and other applicable laws, rules, regulations. bye-
laws, as the case¢ may be or any statutory tnodification or re-enactment
thereof for the time being in force:

In this Scheme, unless the context otherwise requires:

(a)
(b)

)

4

(e

it

{g)

(b

1)

words denoting singular shall include plural and vice vérsa;

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

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

a reference to an article, clause, section or paragraph is, unless
indicated to the contrary, a relerence 10 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 1o be references to
indian dates and times;

reference to 2 document includes an amendmenti or supplement to,
or replacement of novation of, thal document; and

references to a person. inciude any individual, firm, body corporate
(whether incorporated or not), Government, state or agency of a state
or any joint venture, association, parinership, works counciller
employee representatives body (whether or not having separzte legal
personality).

references o any of the terms taxes, duty; levy, cess in the Scheme




Gy

(k)

shall be construed as reference to all of them whether jointly or
severally.

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

any reference io any statute or statutory provision shall include:

(i

(i)

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

such provision as from time to time amended, modified, re-
enacted or consolidated {whether before or after the filing of
this Scheme) to the extent such amendment, modification,
re-enactment or consolidation applies or is capable of
applying to the matters contemplated under this Scheme and
{to the extent liability there under may exist or can arise)
shall include any past statutory provision (as amcnded,
modified, re-enacted or consslidated from time to time)
which the provision referred to has directly or indirectly
replaced.




- PART-IL-SHARE CAPITAL
2 SHARE CAPITAL
2.1, Mukand

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

Authoerised Share Capital Amounnt (Rs.)
15,30,00,000 Equity Shares of Rs. 10 each 153,00,00,000
70,00,000 Cumulative Redeemable Preference Shares 7,00,00,000

of Rs. 10 each

Totsl 160,00,00,000

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

Total 151,50,02,540
Subscribed and Fully Paid Up Share Capital
14,14,05,861 Equity Shares of Rs. 10 each 141,40,58,610
56,26,320 0.01% Cumulaiive Redeemable Preference 5,62,63,200
Shares of Rs. 10 each

147,63,21,810

Add: Forfeited shares (amounts originally paid up) 1,15.597

Tutal 147,04,37.407

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

22, MVSL

The share capital of MVSL as-on January (1, 2017 is as under:

Authorised Share Ca"pit'z;lmm o Amount

75.00.000 Equity Shares of Rs. 16 each 7,50.00,000
Total ' 7,50,00,00'0'

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

‘Thereaftar, there has been no change in authorised, issued, subscribed and
paid up share capitdl of MVSL, MVSL is a wholly owned subsidiary of
Mukand




2.3 MASPL

The share capital of MASPL as on January 01, 2017 i5 as under:

Authomedswliawre(l:}iltal o Amount (Rs.)

10,000 Bquity Shares of Rs. 10 each _ 1,00,000
Total 1,00,000

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

Capital \

10,600 Equity Shares of Rs. 10 each 1,00,000
Total 1,600,000

Thereafter, there has been no change in authorised, issued, subseribed and
paid up share capital of MASPL. MASPL, is a wholly owned subsidiary of
Mukand.




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

3.

Lipon this Scheme becoming effecive, pursuant 1o 1he orders of the NCLT
sanctioning the Scheme and pursuant to the provisions ol Sections 230 1o
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
deemcd to have been transferred to and vested in the Transferee Company,
as a going concern, by way of Slump Sale, so as 1o become, as from the
Appointed Date, the undertaking of the Transferée Company, without any
further. act, instrument or deed, as per the provisions and in' the manner
provided herein, together with all its properties, assets, liabilities, rights,
benefits and interest therein, subject 1o existing Encumbrances or
lispendens, if any, thereon, (save and except the Encumbrance existing over
thie plant-arid machinery situated at Dighe, Thane) in the manner as provided
hereinafier in this Part 11T of the Scheme. lt isclarified that the Encumbrance
existing over the plant and machinery situated at Dighe, Thane shall stand
released immediately on the Scheme becoming effective.

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

4.1. all assets {whether ar not recorded in the books of accounts)
pertaining to the Transferred Undertaking that are movable in
nature or are incorporeal properly 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 NCL.T 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 Transferce Company by aperation of law. Such vesting
pursuant 1e this ¢lause shall be deemed to have occurred by
manuoal/censtructive delivery and/or by endorsement and delivery,
as apprepriate in refation to the property being vested and title to
the property shall be deemed to have been transferred nocordingly,
without requiring execution of any deed or instrument of




4.2,

4.3,

4.4,

conveyance for the same,

all assets pertaining to the Transferred Undertaking ihat are
movable in nature, other than these in sub-clause 4.1 above,
outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits. if'any,
with Government, semi-Government, local and other authorities
and bodies, customers and other persons, shall without any further
act, instrument or deed. pursuant to the vesting orders dnd by
operaticn of law become the property of the Transferee Company,
and the title thereof together with all.rights, interests or obligations
therein shall be deemed to have been mutated and recorded as that
of the Transferee Company. Any document of title pertaining to the
assets of the Transferred Undertaking shali also be deemed to have
been mutated and recorded as titles of the Transferee Company to
the same extent and manner as originaily held by the Transferor
Comipany to the end and intent that all the ownership, right, title
and interest so vesting in the Transferee Coampany therein will be
such as if the Transferee Company was originally the Transicror
Company. THe Transferee Company shall, subsequent to ‘the
vesting orders, be entitled o the delivery and possession of all
documents of title including all related documents of suck movable
property in this regard.

all immevable properties pertaining 10 the Transferred Undertaking
including tenancies in relation to warchouses, rights, covenants,
continuing rights, title and interest in connection with the said
immovable properties &nd il documents of title, rights and
easements in relation thereto, shall upon this Scheme becoining
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 Transieree
Company or both. The Transferee Company shall be entitled to0
exercise and enjoy all rights and privileges aftached 10 such
immovable properties and shull be liable to pay the ground rent and
faxes and fulfill all obligations and bg eatitled 1o all rights in
relaticn to or as applicable to such immovable properties.

all contracts including contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permils, rights,
entitlements for the purpose of camying on the Transferred
Underiaking, and in relation thercto, and those relating to
tenancies, privileges, powers, facilities of every kind and
description of whatsoever nature in reldtion 1o the Translerred
Undertaking, or to the benefit of which, Transferred Undertaking
may be eligible and which are subsisiing or having effect
iminediately before the Scherme coming into effect. shatl by
endorsement, delivery or record or by operation of law pursuant ©
the vesting orders of the NCLT sanctioning the Scheme, and on the




4.5

4.6.

Scheme becoming effective, be déemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements of the Transferee Company. Such
properties and rights described hereinabove shall stand transferred
to and vested in the Transferee Company and shall be deemed to
have become the property ol the Transferee Company as its inlegral
part by operation of law. Such contracts and properties described
above shall continue 10 be in full force and continue as effective as
hitherto for in favor of or against the Transferee Company-and shatl
be ihe legal and enforceable rights and interests of the Transferee
Company, which can be enforced and acted upon as fully and
effectually as if; it ‘were the Transferor Company and shall be
deemed to be-its successor in interest. Upon the Scheme becoming
effective, the rights, duties, obligations, interests flowing from such
contracts and properties, shall be deemed ta have been entered in
and novated 10 the Transferee Company by operation of law and
the Transferée 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 fuifilled by the Transferee Company as if it
were the duly constitited atlorney of the Transferor Company.
Upon. the Scheme becoming effective, with effect from the
Appointed Date, any contract of the Transferor Compuny relating
lo or benefiting af present the Transferor Company and the
Transferred Undertaking, shall be deemed to constitute sepurate
contracts, thereby relating to and/or benefiting the Transleror
Company and the Transferee Company, respectively,

All guarantecs provided by any bank in relation 10 the Transferred
Undertaking in favour of the Transferor Company cutstanding as
on the Effective Date, shall stand substituted in favour of and vest
in the Transferee. Company and shall enure 1o the benefit of the
Transferee Company and, all guarantees issued by the bankers of
the Transferor Company in relation tir the Transferred Undertaking
at the request of the Transferor Company favouring any third party
shall be deemed 1o have been issued at the request of the Transferee
Company and continue to remain in full force in favour of such
third party ill its maturity or earlier termination.

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

at! taxes (including but not limited to advance tax, tax deducted at
source, minimum alterfiate tax credit, securilies transaction tax,
input credit, CENVAT, value added tax, sales tax, goods und




4.7.

service tax, as applicable, eniry tax, goods and service tax, as
applicable, taxes withheld/paid in a foreign country, etc.) payable
by or refundable to the Transferred Undertaking, including all or
any refunds or c¢laims shall be tredated as the tax liability or
refunds/claims, as the case may be, of the Transferee Company,
and any tax incentives, advantages, privileges, cxemptions,
rebates, benefits, credits, remissions, reductions, etc,, as would
have been available to Transferred Undertaking, shall pursuant to
the Scheme becoming effective, be available 10 the Transleree
Company.

all approvals, consents, sanctions, exemplions, registrations, ng-
abjection cerfificates, permits, quotas, rights, entitlements, licenses
{including the licenses granted by any Appropriate Authority for
the purpose of carrying on its business or in cannection therewith),
and certificates of every kind and description whatsoever in
relation to the Transferred Undertaking, or to the benefit of which

the Transferred Undertaking may be eligible/entitled, and which

are subsisting or having effect immediately before the Scheme
coming into effecl, shall by endorsement, delivery or recordal or
by operation of law pursuant lo the vesting orders of the NCLT
sanctioning the Scheme, and on the Scheme becoming effective, be
deemed to be approvals, consents, sanctions, exemptions,
registrations, ng-objection certificates, permits, quotas, rights,
entitlements, licenses (including the licenses granted by any
Appropriate Authority for the purpese of carrying on its business
or in connection therewith) and certificates of evéry kind and
description of whatsogver nature, of the Transferce Company, and
shall be in full force and effect in faver of the Transferee Company
and may be enforced as fullv 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,
consenis, sanctionls, approvals, authorizalions, quotas, rights,
entitlements, allotments, cencessions, exemptions, vebates,
liberties, advantages, no-objection centificates, certificutions,
gasements, tenancies, privileges and similar rights, and any waiver
of the foregoing, as are held at present by the Transferor Company,
but relate 1a or benelitting at present Residual Undertaking of the
Transferer Company and the Transferred Undertaking, shall be
deemed to constitutc separate permits, licénses, consenls,
sanctions, approvals, auihorizations, quotas, righls, entitlemnenis,
allotments, congessions, exemplions, rebates, liberties, advantages,
no-objection certificates, certifications, easernents, tenancies,
privileges and similar rights, and any waiver of the foregoing, and
the necéssary subslitution/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 hercby
clarified thet if the consent of any third party or authority is
required to give efféct to the provisions of this clause, the said third
party or authority shall takeonrecord the orders of the NCLT




4.8.

4.9,

4.10.

sanctioning the Scheme on its file and mzake and duly record the
necessary substitution or endorsement in ihe name of the
Transferee Company as successor-in-interest, pursuant to the
sanction of this Scheme by the NCLT, and upon the Scheme
becoming effective in accordance with the terms hereof. For this
purpose, the Transferee Company shall file certified copies of such
sanctioned orders, and if required file appropriate applications,
forms or documents with reievant authorities concerncd for
statistical, information and record purpeses only, and there shall be
no break in the validity and enforceability of approvals, consents,
sanctions, exemptions, rebates, registrations, no-chjcetion
certificales, permits, quotas;, rights, entitlements, licenses
(including the licenses granted by any Apprepriate Authority for
the purpose of carrying on its business or in connection therewith),
and certificates of every kind and description of whatsoever natire,

all benefits, entitlements, incentivés and concessions under
incentive schemes and policies, pertaining 1o the Tiansferred
Undentaking that the Transferor Company is entitled 1o, including
under customs,. excise, service tax, VAT, sales tax, goods and
service lax, as applicable and entry tax and income (ax laws,
subsidy receivables from government, direct tax benefit/
exemptions/ deductions, shall, to the extent slatutorily available
and along with associated ablipations, stand transferred to and be
available to the Transferee Company upon Part 111 of the Scheme
becoming effective as if the Transferee Company was originally
entitled to ali such benefits, entitlements, incentives and
concessions,

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

all estates, assets, rights, title, interests and authorities accrued to
and/or acquired by the Transferor Company in relation to the
Transferred Undertaking shall be deemed to have been accrued to
and/or acquired for and on behalf of the Transferee Company and
shall, upon the Scheme coming into effect, pursuant fo 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 bé deemed 1o Have been vested in the Transferec

‘Company to that extent and shall become the estates, assets, right,

title, interests and authorities of the Transferee Company.

The Transferes Company shall be entitied to claim refunds or




credits, including input tax credits, with respect to taxes paid by,
for, or on behalf of, the Transferred Undéntaking under Applicable
Law, including but not limited 10 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 erediis
already availed of or utilized by the Transferred Undertaking and
the Transferce Company in respect of inter se transactions shall not
‘e adversely impacied by the cancellation of inter se transactions
pursuant to this Scheme.

4.11.  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 Stale 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 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 thieir obligations.

412,  all books, records, files, papers, engineering and process
{nformation, catalogues, quatations, advertising materials, if any,
iists of present and former clients, whether in physical or electronic
form, pertaining 1o the Transterred Undertaking of the Transferor
Company, lo the extenl possible and permitted under Applicable
f.aw, be handed over by them fo the Transferee Company,

Without prejudice to lhe generality of clause 2 above, upon the Scheme
coming into effect, with effect from the Appeinted Date:

5.1 all the labilities, whether or not provided in the books of the
Transieror Company pertaining to the Transferred Undertaking,
shall, under the provisions of Seetions 230 1o 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 er other
intimation to any third party for the transfer of the same, be and
stand transferred to and vested in and/or be deemed 1w have been
transferred to and vested in the Transferee Company as a part of
the transfer of the Transferred Undertaking, as a going concern and
the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shal} become
as and from the Appointed Date, the liabilities of the Transierce
Company on the same terms and conditions as were applicable 1o
the Transferor Company, and the Transferee Company alone shall




5.3,

3.4,

5.5,

meet, discharge and satisfy the same,

all liabilities comprised in the Transferred Undertaking, and which
aie incurred or which arise oracerue to the Transferred Undemkmg
of the Transferor Company, onor after the Appeinted 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 {o the extent
they arc outstanding. on the Effective Date on the sanie terms and
conditions as were applicable 1o the Transferor Company. the
Transferee Company alone shall meet. discharge and satisty the
same,

any liabilities of the Transferred Undertaking as on the Appointed
Date that are discharged by the Transferor Company on or afier the
Appoinied Date but prior to the Effective Date, shall be deemed 1o
have been discharged for and on account of the Transteree
Company.

all loans raised and utilized, liabilities, duties and taxes and
obligations incurred or onderlaken by the Transferor Company
pertaining to the Transferred Undertaking on or after the Appointed
Date but prior to the Effective Dale shall be deemed to have been
raised, used, incurred or underiaken for and on behalt of the
Transfere¢ 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 act, instrument, dee:l,
cost or charge and without any notice er other intimation to any third
party for the transfer of the same be and stand transfesred 10 and
vested in and/or bé deemed to have béen transferred to and vested in
the Transferee Company as a part of the transfer of the Transferred
Undertaking as a going concern and the same shall be assumed by
the Transferee Company and to the ektent they are outstanding on
the Effective Date, the Transferes Campany shall meet, discharge
and satisfy the same.

the liabilities, if any, due or which may al any time in the future
become due in relation 1o the Transferred Undertaking, inter-se the
Transferor Company and the Transferee Company, shall stand
discharged /cancelled and there shall be no Hability in that behalf on
either company and corresponding effect shall be given in the books
of account and records of the Transferee Company.

It is hereby claritied that it shall not be necessary 1o obtain the




consent of any third party or other person who is a party 10 any
contract or arrangement by virthe of which such debts, liabilitics,
duties and obligations have arisen in order to give effect 1o the
provisions of this clause.

5.6.  all Epcumbrances, if any, existing prior 1o the Eitective Date over
the assets of the Transferred Undertaking which secuje or relate 1o
ihe: liabilities shall, without any further act, instrumem, deed or
document, cost or-charge and withcut 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
Transferee Company. [t is being clarified that the aforesaid
Encimbrances shall not be extended to any existing asses of the
Transferee Company. It is clarified that the plant and muchinery
situated at Dighe, Thane forming part of the Transférred
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, in any security documents or arrangements, to the
Transferor Company and assets and propertics pertaining to the
Transferred U_ndertaking, shall be eonstrued as a reference to the
Transferee Company and the assets and propefties of Transferred
Undertaking transferred to the Transferee Company pursuant o this
Scheme.

5:8. Without prejudice 1o the forepoing provisions, the Transferee
Company/the Transferor Company may execute any instruments or
documnents or do all such acts and deeds as may be considered
appropriate, inc¢luding the filing of nccessary particulars and/or
medification(s) of charge, with the Registrar of Companies to give
formal effect to the above provisions, if required.

5.8. the provisions of this clause shall operate notwithstanding anything
to the contrary contained in any instrument, deed, decument or
writing or the 1erms of sanction er issue of any security decument;
ail of which Instruments, deeds, documents or writings shall stand
modified and/or superseded by the foregoing provisions,

1t is clarified that all rights, title and obligation enuring for the benefitulor
becoming lizbility of the Transferce Company by virtue of clause 3, 4 and
5 above, shall enure for or become the rights, title, obligalion and [izbility
of the suctessors-in-interest of the Transferee Company eithér under the
provisions of Part 1V of this Scheme or otherwise,

Upon the Scheme becoming effective, the secured creditors of the
Transferor Company that relatc to the Transferred Undertaking, if any, and
/ or other security holders overthe properties of the Transferred




Undertaking shall be entitled to security only in respect of the properties,
assets, rights, benefits and interest of Transferred Undertaking, as existing
immediately prior to transfer and vesting of the Transferred Undertaking
inte the Transferee Company. Tt is hereby clarified that pursuant 1o the
transfer and vesting of the Transferred Undertaking into the Transferee
Company in terms of the Scheme, the secured creditors of the Transferor
Company relating to the Transferred Undertaking and/or other security
holders over the propertics of the Transferred Undertaking shatl not be
entitled 1o any additional security over the properties, assets, rights, benefits
and interest of the Transferee Company and vice-versa.

Employees

8.1.

8.2,

8.3.

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

All contributions made. by the Transferor Company on behalf of its
employees and all contributions made by the employees including
the interests arising thereon, to the funds and standing to the credit
of such employees’ account ‘with such funds, shall, upon this
Scheme becoming effective, be transferred to the Transferee
Company along with such of the investments made by such funds
which are reférable and allocable 1o the employees ol the
Transferred Undertaking of the Trapsferor Company and the
Transferee. Company shall stand substituted for the Transferor
Company  with regard to the obligation to make the said
contributions.

With regard to provident fund, gratuity fund, superanniuation fund.
leave encashment and any other special scheme or benefits ereated
or existing for the benefit of employees pertaining to the Transferred
Undertaking, upon Part [1I of the Scheme becoming effective, shall
be continued on the same terms and conditions by the Transferee
Company and, the Transferec Compariy including its succuessor ur
assigns shail stand substituted for the Transferor Company for all
purposes .and intents, whatsoever, relating w the administration or
operations of such schemes or funds or in relation to the obligation
to make contributions to. the sdid funds, in accérdance 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 10 such fund or funds shal] become those ofthe Transferee
Company without need of any fresh




8.4

8.5.

8.6,

8.7.

approval from any statutory authority. It is hereby clarified that upon
the Scheme becoming effective, the aforesaid benefits or schemes
shall continue to be provided to such employees and the services of
all such employees of the Transferor Company for such purpose
shall be treated as having been continuous.

the Transferee Company agrees that the services of all employees of
the Transferor Company, pertaining to the Transferred Undertaking
prior to the transfer, shall be taken into account for the purposes of
all benefits to which such employees may be eligible. including in
relation to the level of remuneration and contractual and statutory
benefits, incentive plans, tlerminal benefits, grawity plans,
superannuatiori, provident fund and other retirement benefits and
accordingly, such benefits shall be reckoned from the daté of their
respective appoiniment in the Transferor Company. The Transferce
Company undertakes to pay the same, 45 and when payable under
Applicable Law.

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

The Transferor Company will transferhandover fo Transferee
Company, copies of employment information of ali such transterred
employees of Transferred Undertaking, including but not limited to,
personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee's
position, compensation, or benefits), payroll records, medical
docmments (including documents refating to past or ongoing leaves
of absence, on the job injuries or illness, or fitness for work
examinations), disciplinary records, supervisory files und all forms,
notifications, orders and contribution/identity cards issued by the
concerned authorities relatinp to benefits transferred pursuant to this
sub-clause.

Transferee Company shall continue to abide by any agreemientis)
settlement(s) entered into by Transferor Compuny with employees
of Transferred Undertaking to the extent applicable in relation to the
Transferred Undertaking, which are subsisting or having cffect
immediately prior to Appeinfed Date and continuing from
Appoinied 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 aceordance
with the provisions hereof, if so required under any law or otherwise,
exceute appropriate. deeds and/or documents of confirmation or other
writings or arrangements with any party (o any centract or arrangement in
relation to which the Trans{eror Company hkas been a party, including any
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filings with the regulatory autherities, in order to give formal effect 1o the
above provisions. the Transferee Company shall, for this purpose, under the
provisions hereof, be deemed to have been authorized 1o execute any such
deeds, documents and writings for and on behalf of the Transféror 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 Transfzree 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, consenls, exemptions, Tebates, registrations, no-ubjeciion
certificates, permits, quotas, rights, entitlements, licenses and certificates
which were held or enjoyed by the Transferor Company in relation to the
Transferred Undertaking including its business and operations, into the
Transferee Company. It is hereby clarified that if the consent of any third
party or-authority is required to give effect to the provisions of this clause,
the said third party or authority shall make and duly record the necessary
substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the NCLT, and upen the Scheme
becoming effective in accordance with the terms hereof. For this purpose,
the Transferee Company (including its successers and assigns) shall, i and
as required, file, appropfiate applicalions/documents ele. with relevant
authorities concerned for information and record purposes. The Trans{eree
Coumpany shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such applications/docurnents etc. for and on
behalf of the Transferor Company and to carry out or perform all such acts,
formalities or compliances referred 1o above as may be required in this
regard,

Legal Proceedings

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

11.2.  Upon the coming into effect of this Scheme, all suits, actions, and
other proceedings including legal and taxalion proceedings,
(including before any statutory or quasi-judicial authority or
tribunal) whether by or against, pertaining to the Transterred
Undertaking, whether' pending andfor arising on or before the
Effective Date shall be continued and / or enforced by or against the
Transferee Company or its successor a8 effectually and in the
same manner and to the same exient as if the same had been
instituted and / or pending and/or arising by or against the




Transferee Company or its successor.

11.3. The Transferee Company undertakes to have acéepted on behalt of
itself, all suits, claims, actions and legal proceedings initiated
pertaining to the Transferred Undertaking, transferred 1o its name
and to have the same continued, prosccuted and enfdrced by or
against the Transferee Company.

12. Conduct of business

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

12,1, The Transteror Company shall carry on-and shall be deemed 10 have
carried on zll its business activities pertaining to the Transferred
Undertaking and shall hold and stand possessed and shall be deemed
to have lield and stood possessed of all the said assets, rights, title,
interests, authorities, contracts, investments and decisions, benefiis
for and on account of and in trust for the Transferce Company;

12,2, all ohligations, liabilities, duties and commitmenis attached, related
or pertaining to the Transferred Underteking ol the Transferor
Company shall be undertaken and shall be deemed to have been
undertaken for and on account of and in trust for the Transferee
Company; and

12.3. all profits or income arising or aceruing in favor of the Transferor
Company in relatian to the Transferred Undertaking and all taxes
paid thereon (including but not limied to advance tax, tax deducted
at sourceé, miniimum alternate tax credil, securities transaction tax.
taxes withheld/paid in a foreign country, sales tax, value added tax,
excise duty, customs duty, service tax or goods and service tax, as
applicable, cess, tax refunds, ec.} or losses arising orincurred 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 profils or income, taxes or losses, as the case may be. of the
Transferee Company. It is hereby clarified that any tax payable by
or refundable relating to the Transferreéd Urnidertaking, including ail
or any tax refunds ortux liabilities or tax claims arising from pending
tax proceedings, under aity law, on or before the Effective Date, shall
be treated as or decmed. to be treated as Lhe tax ligbility or lax
reéfunds/ tax claims (whether or net recorded in the books relaling to
the Transferred Undertaking) of the Transferee Company, and any
unabsorbed tax losses and depreciation, etc., as would have been
available 1o the Transferred Undertaking on or before the Effective
Date, shall be available to the Transferee Company upori Part il of
the Scheme coming into effect.

13 Consideration for Slump Sale
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3.1, Upen the Scheme coming into effect and upon transfer and vesting
of the Transferred Undertaking of the Transferor Company into the
Transferce Company pursuant to the Slump Sale as stated herein,
the lump sum consideration of INR 227 Croreés (Rupees Two
Hundred and Twenty Seven Crores) shall be payable in cash by the
Transferee Company to the Transferor Company. The consideration
of INR 227 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.  On the Effective Date the total consideration payable in cash for
transfer and vesting of the Transferred Undertaking as given under
clause 13.]1 above shall be disclosed as payable in terms of Clause
32.6 of Part 1V of the Scheme in the books of the Amalgamatad
Company.,

13.3. The consideration for the vesting of the Transferred Undertaking
wills the Transferée Company, by way of Slump Sale, hias been
determined and agreed upen by the Board of Dirsctors of the
Transferor Company and the Transteree Company based on their
independent judgment after considering i) the recommendation of
the audit committee of the Transferor Company and ii) Certificate
issued by My/s 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 Compuany

The Transferee Company shall, upon the Scheme becoming effective, with
effect from the Appointed Date, record the asseis 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 {o Slump Sale in termns of this Pan
111, at a value derived at by apportioning the cash consideration pavable by
it amongst all the assets and liabilities pertaining to Trunsterred
Undertaking.

Ac¢cuunting Treatment in the books of the Transferor Company

15.1. The Transferor Company shall, upon the Scheme becoming
effective, with effect from the Appeinted Date, account for Siump
Sale as under:

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

(b) Difference, if any, between consideration as per clause 13
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17.

18.

above and the book value 1.¢. net assets (assets less liabilities)
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 &ffect, the accumulated debit balance
in the Statement of Profit and Loss of the Transferor Company as on
December 31, 2016 shall be adjusted with the existing balance in the
Securities Premium Account as at 31* December, 2016,

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

16.1. The consent / approval given by the shargholders of the Transferor
Company io the Scheme, in writing by way of a consent leiter/
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 aiso be deemed as the consent of the members of
the Transferor Company, as the case may be, under Section
180(1)(a) of the 2013 Act and all other relevant provisions of 2013
Act, as applicable, 10 the Stump Sale of Transferred Undertaking of
the Transferor Company 1o the Transferee Company and there shill
be no need to pass a separate sharcholders’ resolution/s at a general
meeting for the same as is required under Section 180(1)¢a) of the
2013 Act and’or other relevant provisions of 2013 Act, as applicable.

16.2. Thereduction 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 grovisions of
Section 52 read with Section 230 of the 2013 Act. The reduction
would not involve either a diminution of liability in respect o'unpaid
share cadpital or payment of paid-up share capital.

Validity of existing resolutions, ete,

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

Any question that may arise as 10 whether a specified asset or liability




19,

pertains or does not pertain to the Transferred Undentaking 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 andfor the
Transferee Company.

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

(i}

(i)

(iii)

4ll the assets, liabilities and obligations together with the business and
operations, pertaining lo the Residual Undertaking of the Trunsferor
Company, shall continue to belong to and remain vested in and be
managed by the Transferor Company.

All legal and other proceedings by or against the Transferor Company
undef any statule, whether pending on the Appointed Date or which
may be instituted at any time thereafter, whether or not in respect of
any matter arising before the Effective Date and penaining or relating
10 the Residual Undertaking of the Transferor Company (intluding
those relating to any property, righl, power liability, obligation or
duty, of the Transferor Company in respect of the Residual
Undertaking of the Transferor Coiipany) shall be continued and
cnforced solely by or against the Transferor Company.

With effect from the Appointed Dale, as applicable, and up to
Effective Date;

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

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




Upon the occurrence of the Slump Sale pursuant o Part 11 of this Scheme, the
Transierée Company shall be referred to as the “Amalgamating Company™ fur the
purposes of Part IV of the Scheme, Itis clarified that, the Amalgarnating Company
shall be deemedg include the *Transfered Undertaking”.

20.

21

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 At

and other applicable provisions of the 2013 Act, the Amalgumating
Company shall stanid merged with and be vested in the Amalgamated
Company, as & going concern in accordance with Section 2{1B) of the
Inecome Tax Act without any further act, instrument, deed, matier 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
maunner provided in this Scheme.

Transfer of Assets

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

21.1. all immovable properties of the Amalgamating Company, including
land together with the buildings and structures standing thereon und
rights and inferests in immovable properties of the Amalgumating
Company, whether frechold or leaschold or licehsed or otherwise,
any tenancies in relation to warehouses, all rights, covenants,
continuing tights, title and interest in connection with the said
immovablé properties and all documents of title, rights and
easements in relation thereto shall stand transferred 1o and be vested
in and transferred 1o and/or be deemed to have been and stand
transferred to and vested in the Amalgamated Company, without
any further act or deed done dr being required o be done by the
Amalgamating Company or the Amalgamated Company. The
Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall
be liable to pay the ground rent and taxes and fulfil! all obligations
in relation to or applicable to such immovable properties. The
rautation of the ownership or title, or interest in the immovable
praperties shall, upon this Scheme becoming effective, be made and
duly recorded in the name of the Amalgamatled Company by the
Apprapriate Authority pursuant to the sanction of this Scheme by
the NCLT in accordance with the terms hereof.
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21.3,

all lease and/or leave and license or rent agreements entered into by
the Amelgamating Company with vatious landlords, owners and
lessors in connection with the use of the assets of the Amalgamating
Company, together with security deposits and advance/prepaid
leasg/license fee, eic., 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 exccuted. The Amalgamated Company
shall continue to pay rent or lesse or license fee as provided for in
such agreements, and the Amalgamated Company and. the relevant
landlords, owners and lessors shall continue to. comply with the
terms, conditions and covenants thereunder. Without limiting the
generality of the foregoing, Amalgamated Company shall also be
entitled to refund of security deposits, advance rent; paid under such
agreements by Amalgamating Company. All the rights, title, interest
and claims of Amalgamating Company in any such leasehold
properties, shall, pursuant to section 232 of the 2013 Acy, be
transferred to and vested in or be deemed to have been transferred
to and vesied in Amalgamated Coinpany.

all the estate, assets (including intangible assets, whether or not
recorded in the books), praperties-of all kinds (i.c., shares, scripls,
stocks, bonds, debenture stocks, units, pass through certificates),

assets, properties, rights, claims, title, intgrest, 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 10 be
vested in the Amalgamated Company as a going concern so as te
become, 4s and from the Appointed Date, the esfale, assels
(including intangible assets), properties, rights, claims, title, interest,

powers and authorities of the Amalgamated Company.

All assets and properiies of the Amalgamating Company as arc
movable in nature or incorporeal property-or are otherwise capable
of transfer by physical or constructive delivery or by delivery of
possessicn, or by endorsement and/or delivery or by operation of
law, the same shall stand so transferred by the Amalgamating
Company upon the coming into ¢ffect of the Scheme, and shali

betome 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 1o have occurred by
physical or constructive delivery or by endorsement and delivery or
by vesting and recordal pursuant fo this Scheme, as appropriate to
the property being vested and title to the property shall be deemed
to have been transferred accordingly.
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21.6.
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all assets and properfies belonging lo the Amalgamating Company
including ‘sundry debtors, receivables, bills, credits, loans and
advances, if any, whether recoverable in cash or in kind or for vajue
to be received, bank balances, invesiments, earnest money and
deposit with any Appropriate Authority including any tax authority,
quasi government, local or other authorily or body or with any
company or other person, the same shall stand vested i the
Amalgamated Company and/or deemed 1o have been vested in the
Amalgamated Company, without any further act, instrument or
deed, cost or charge and without any notice or other intimatioh to
any third parly, upon the coming inte effect of this Scheme and with
effect from the Appointed Date.

All assets and properties of the Amalgamaiing Company as on the
Appointed Date, whether or not recorded in the books of the
Amalgamating Company and all assets and properties, which are
dequired by the Amalgamating Company on or after the Appointed
Date but prior-to the Effective Date, shall be déemed o be and shall
become the assets and properties of the Amalgamated Company,
and shall inder the provisions of Sections 230 to 232 of the 2013
Act without any further act, instrument or deed. be and stand vested
in and be deemed to have been veited in the Amalgamated Company
upon the coming into effect of the Scheme.

All the licenses, permissions, approvals, sanctions, consents.
permits, entitlements, quotas, approvals, permissions, registrations,
incentives, income tax benefits and exemptions, rebates.
accurnulated tax losses, unabsorbed depreciation, sales tax-deférrals,
subsidics, exemptions and benefits, liberties, special status and other
benefits or privileges enjoyved or conferred upon or held or availed
of by the Amalgdmating Company and all rights and benefits that
have accrued or which may accrue to the Amalgamating Cempany,
whether on, before or affer the Appoimted Date, any impont license
without payment of duty under any Scheme, that nyay become
available to the tespective Amalgamating Company, if any,
consequent to any order of the NCLT, with regards 1o any of its past
imports, shall, without any further act, instrument or deed, cost or
charge be and stand transferred to and vested in and / or be deemed
to be transferred to and vested in and be available to the
Amalgamated Company so as to become licenses, permissions,
approvals, sanctions, consents, permils, entitlements, quotas,
approvals, permissions, registrations, incentives, incorne tax
benefits and exemptions, rebates, accumulated tax losses,

unabsorbed depreciation, sales tax deferrals, exemptions and
benefits, subsidies, concessjons, grants, rights, claims, liberties,

special statusand other benefiis or privileges of the Amalgamated
Company and shall remain valid, effective and enforceable on the
same termns and conditions. For the:avoidance of doubt and without
prejudice to the generality of the
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21.9.

21.10.

foregeing, all consents, no-objection certificates, certificates,
clearances, authoritics (including operation of bank accounts),
powers of aitorney given by, issued to or executed in favour of the
Amalgamating Company shall stand (ransferred to  the
Amalgarated Company as if the same were originally given by,
issued o or executed in favour of the Amalgamated Company.

all the intelleciual property rights of any natwre whatsoever,
including but not limited to intangible assets including registrations.
Heenses, trademarks, logos, service marks, copyrights, domain

names, trade names, and applications relating thereto, goodwill,

know-how and trade secrets appertaining to the Transferor
Company, whether or not provided in bocks of accounts of the
Transferor Company, shall under the provisions of Seclions 230 to
232 of the 2013 Aci, as applicabie, and all other provisions of
Applicable Law, it any, without-any furiher act, instrument or deed,
cost or charge and withoutany notice or other intimation to any third
varty for the transfer-of the same, be and stand wransferred dnd vested
in the Amalgamated Company as u going concern, so as to become,
as and from the Appointed Date, the intellectual property of the
Amalgamated Company.

All intangible assets and various business or commercial rights,
belonging to but riot recorded in books of Amalgamating Comipany
shall be transferred to and stand vested in Amalgamated Company
and shall be recorded at the values arrived at by an independent
valuer. The consideration agreed under the Scheme shall include
payment towards these intangible assets and goodwill at their

respective fair values. Such intangible assets and goodwill shall, for

all purposes, be regarded as intangible assets in terms of Explunation
3(b) 1o section 32(1) of Income Tax Act and shall be cligible for
depreciation thereunder at the prescribed rates.

All taxes (including but not limited to advance tax, sell- assessment
tax, tax deducted at source, minimum alternate tax credits, banking
cash transaction tax, securities transaclion tax, input tax credit,
CENVAT credit, entry tax, taxes withheld/paid in a foreign country,
value added tax, sales 1ax, 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/creditsiclaims, as the case may be, of
Amalgamated Company and any tax incentives, advantages,
privileges, exemptions, rebates, credits, tax holidays, remissions,
reductions and/or any other benefit, as would have been available to
Amalgamating Company shall be available to Amalgamated

Company.
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Amalgamaied Company shal be entitled to claim refunds or credits.
including inpul lax credits, with respect 1o taxes paid by
Amalgamating Company under Applicable Laws; including but not
limited to sales tax, value added tax, serviee tax, excise duty, cess or
any other tax, whether or not arising due to any inter $e transaction,
even if the prescribed time limits for claiming such refunds or credits
have lapsed. Any inter-se transactions amongst Amalgamating
Company and Amalgamaled Company between the Appointed Date
and Effective Date shall be considered =zs transaclions from
Amalgamated Company to self, and Amalgamated Comparny shall
be entitled to claim refund of tax paid, if any on these inter-se
transactions, as per the Applicable Laws. For the avoidance of
doubt, input tax credits already availed of or utilised by
Amalgamating Company and Amalgamated Company in respect of
inter se transactions between the Appointed Date and the Effective
date shali not be adversely impacted by the cancellation of inter se
transactions pursuant to Part [V of the Scheme,

All stawtory rights and obligations of Amalgamating Company
would vest in/acerue to Amalgamated Company. Hence, obligation
of Amaigamating Company, prior to.the Effective Date, to issuc or
receive any statutory declaration or any other forms by whatever
name called, under the Stale VAT Acls or the Central Sales Tax Act
or any other act for the'time being in force, would be deemed 10 have
been fulfilled if they are issued or received by Amalgamating
Company and if any form relatable to the period prior 1o the said
Effective Date is received in the name of the Amalgamating
Company, it would be desmed 1o have been received by
Amalgamated Company in fulfiliment of its obligations,

All benefits of any and all corporatc.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 withoul any notice or other
intimation fo anv third party for the transfer of the same, be and
stand transferred and vested in the Amalgamated Company as a
going ¢oncern, and the said corpordte approvals and complinnces
shall be deemed to have originally been taken / complied with by
the Amalgamated Company.

All the resolutions, it any, ¢f the Amalgamating Company, which
are valid and subsisting on the Effective Date, shall under the
provisions of Sections 230 to 232 of the 2013 Act, if any, without
any further act, instrument or deed, cost or charge and without any
notice or other intimation 10 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 il any
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such resolutions have any monetary limifs approved under the
provisions of the 1956 Act or the 2013 Act as applicable, then the
said limits shall be added to the limits, if any, under like resolutions
passed by the Amalgamated Conipatty and shall constitute the
aggregaie of the said limits in the Amalgamated Company.

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

22. Contracts, Deeds, ete.

22.1.

22.2.

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

Any inter-se contracts between the Amalgamated Conipany and the
Amalgamating Company shall stand ¢ancelled and cease 1o operate
upon this Part [V of the Schemie becoming effective.

All guaramees provided by any bank in relation to the
Amalgamating Company outstanding as on the Effective Date, shall
vestin the Amalgamated Company and shall enure to the benefit of
the Amalgamated Company and all guarantzes issued by the bankers
of the Amalgamating Company at their request favoring any third
party shall be deemed to have been issued at the request of the
Amalgamated Company and continue in favour of such third party
till its maturity or earlier termination.

Without prejudice 1o the other provisions of this Scheme and
notwithstanding  the fact that vesting of the Amalgamaling
Company occurs by virtue of this Scheme itself, the Amalgamated
Company may, at 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 execute such
deeds (including deeds of adherence), confirmaitions or other
writings or arrangements with any party t©any coniract or
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arrangement to which the Amalgamating Company is a party, or any
writings as may be necessary, in order to give formal effect 10 the
provisions of this Scheme. The Amalgamaled Company shall, under
the provisions of this Scheme, be deemed to be autherised to execule
any such writings on behalf of the Amalgamating Company and to
carry out or perform all such formalities or compliances referred to
above on the part of the Amalgamating Company to be carried out
or performed.

Transfer of Liabilities

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

23.1.

232

233,

all liabilities of the Amalgamaling Company inchuding. all secured
and unsecured debts (whether in Indian rupees or foreign currency),
liabilities {including contingent liabilities), duties and obligations of
the Amalgamating Company of every kind, nature and description
whatspever and howsoever arising, raised ar incurred or utilised for

its business activities and operations along with any Encumbrance.

including any bank guarantees thercon (the “Liabilities™ shall,
pursuant 1o the sanction of this Scheme by the NCLT, without any
furthier det, instrument, deed, matter or thing, be transferred to and
vested in and be deemed to have been transferred to and vested in
the Amal'gamatcd Company, and the same shall be assumed by the
Amalgamated Company to the extient they are outstanding on the
Effective Date so as 10 Become as and from the Appointed Date, the
i.iabilities of the Amalgamated. Company un the same terms and
conditions as were applicable to the Amalgamating Company. und
the Amalgamated Company shall meel, discharge and satisfy the
same. Further, it shall not be necessary to obtain the consent of any
third paniy or other person who is a party io any contract or
arrangermnent by virtue of which such Liabilities have arisen in order
te give effect to the provisions of this Clause.

All Liabilities of the Amalgamating Company shall, as on he
Appointed Date, whether or not provided in the books of the
Amalgamaling Company, incurred or which arise or accrue 1o the
Amalgamating Compary on or afier the Appointed Date until the
Effective Date shall be deermed 1o be and shall become the Liabilities
of the Amalgamated Company by virtue of this Scheme.

All Liabilities of the Amalgamating Company including those
which are incurred or which arise or accrue to Amalgamating
Company on. or after the Appointed Date but prior to the Effective
Date 3, shall under the provisions of Sections 230 to 232 and other
applicable provisions of the 2013 Act, as applicable, and all other
provisions of applicable law, if any, without any further aci,
instrumerit or deed, cost or charpe and without any notice or other
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intimation to any third party for the transter of the same, be and
stand transferred to and vested in and/or be deemed 1o have been
transferred (o and vested in the Amalgamated Company as a part of
the transfer of the Amalgamating Company as 2 going concern and
the same shall be assumed by the Amalgamated Company to the
exient they are cutstanding on the Effective Date on the same terms
and conditions as were applicable to the Amalgamating Company,
und the Amalgamated Company alone shall meet, discharge and
satisfy the same.

Where any such Liabilities as on the Appointed Datc have been
discharged by the Amalgamating Company on or after the
Appointed Date and prior to the Effective Date, such discharge shall
be deemed to be for and on accoumt of the Amalgamated Company
upon the coming into effect of this Scheme.

All loans raised and utilised, Liabilities, duties and taxes and
obligations incurred or undertaken by or on behalf of the
Amalgamating Company on or after the Appointed Date but prior to
the Effective Date shaill be deemed (0 have been raised, used,
incurred or undertaken for and on behaif of the Amalgamated
Company and shall, under the provisions of Sections 230 1 232 and
other applicable provisions of the 2013 Act, as applicable, and ali
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 fransferred to and vesied 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 concemn and
the same shall be assumed by the Amalgamated Company and to the
extent they are outstanding on the Effective Date, the Amalgamated
Company shall meet, discharge and satisfy the same.

All inter-s¢ liabilities, between Amialgamating Company and
Amalgamated Company, if any, due or outstanding or which may at
any time immediately prior to the Effective Date become due or
remain outstanding, shall stand cancelled and be deemed 10 have
been discharged by such cancellation and consequently, there shall
remain no inter-se liability between them as of Effective Date and
corresponding effect shall be given in the books of account and
recerds of Amalgamated Company.

All Encumbrances, if any, existing prior to the Effective Date over
the assets of thé 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 intimatien 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
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23.8.

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

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

Without prejudice to the foregoing provisions, theé Amalgamated
Company may execute any instruments or documents or do all the
acts and deeds as may be considered appropriate, including the filing
of necessary particulars and/or modification(s) of charge, with the
Registrar of Companies 1o give formal efléct o the above
provisions, i required.

23.10, The provisions of thisclause shall operate notwithstanding anyvthing

to the contrary contained in any instrument, deed or writing or the
terms of sanction or jssue or any security document; all of which
instruments, deeds or writings shall stand modified and/er
superseded by the foregoing provisions,

Employees

4.1

Upon the coming into effect of this Scheme. all permanent
employees, contract labourers and interns/irainces, who are on the
payrolis of the Amalgamating Company, shall become employees of
the Amalgamated Company with effect from the Effegtive Date, on
siich terms and conditions as are no less favourable than those on
which they are currently engaged by the Armalgamating Coimpany,
withoul any interruption of service as a result of this amaigamation
and transfer With regard o provident fund, gratuity, leave
encashment and any other special scheme or benelits created or
existing for the benefit of such emplovees of theé Amialgamating
Company, upon this Scheme becoming effective. the Amalgamated
Company shall stand substituied for the Amalgamating Company
for-all purposes whatsoever, including with regard to the obligation
10 make contributions to relevant authorities, in accordance with the
provisions of Applicable Laws or otherwise. It is hereby clarified
that upon this Scheme becoming effective, the aforesaid benefits.or

Sthemes shall continue to be previded to the transferred employecs

and the services of all the tansferred employees of the
Amalgamating Company for such purpose shall be treated as having
been continuous.
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The existing provident fund, employee state insurance contribution.
gratuity fund, superannuation fund, staff welfare scheme and any
othier special scheme (including without limitation any employees
stock option plan) or benefits created by the Amalgamating
Company or its predecessors for iis employces shall be continued on
the same terms and conditions or be transferred tg the existing
provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, staflf weifare scheme, clc., being
maintained by the Amalgamated Company 6r ds may be created by
the Amalgamated Company for such purpose. Pending such transfer,
the contributions required to be made in respect of such transferred
employees of Amalgamating Company shall continue to be made by
Amalgamated Company to the existing funds maintained by
Amalgamating Company. It is the intent that all the rights, duties,
powers and obligations of Amalgamating Company in relation lo
such fund or funds shall become those of Amalgaimated Company
without need of any fresh approval from any statutory authority.

The Amalgamated Company undertakes that for the purpose of
payment of any retrenchment compensation, gratuity and other
tertninal benefits 1o the emplayees of the Amalgamating Cotmpany,
the past services of such employees with the Amalgamating

Company or.its predecessors shall alse be taken into account and it

shall pay the same accordingly, as and when such amounts are due
and payable,

Amalgamating Company will transfershandover 1o Amalgairiated
Company, copies of employment information of all such transferred
employees of Amalgarating Company, including but not limited to,
personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an etiiployee™s

position, compensation, or benefits), payroll records, medical

documents {including documents relating to past or ongoing leaves
of dbsence, on the job injuries: or illness, or fitness for work
examinations), disciplinary records, supervisory files and all forms,
nolifications, orders and contribution/identity cards issued by the
concerhed authorities relating to benefils transferred pursuant to this
sub-elause,

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 Dale shall be
deemed to be contributions made by Amalgamated Company:

The Amalgamated Company shall continue 10 abide by aay
agreement(s)/ settlement{s) entered into by the Amalgamating
Company with any of its employces prior to. Appointed Date and
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from Appointed Date tiil the Effective Date.
Transfer of Legal Proceedings

25.1. All proceedings of whatsoever nature (legal and others, including:
any suits, appeals, arbitrations, executioni procecdings, revisions,
writ petitions, if any) by or against the Amalgamating Company
shall not abate, be discontinued or be in any way prejudicially
affected by reason of the amalgamation or anything contained in this
Scheme but the said proceedings, shall, till the Effective Date be
continued, prosecuted and enforced by or against the Amalgamating
Company, as if this Scheme had not been made.

25.2.  Upon the coming into effect of this Scheme, all suits, actions, and
other proceedings including legal and taxaiion proceedings,
(including before any stawtory or quasi-judicial autherity or
tribunal) by or against the Amalgamating Company, wliether
pending and/or arising on or before the Effective Date shall be
continued and / or enforced by or apainst the Amalgamated
Company as: effectually and in the same manner and o the same
extent as if the same had been instituted and/or pending and/or
arising by or against the Amaigamated Company.

253, The Amalgamated Company undertakes 1o have accepted on behalf
of itself, all suits, claims, actions and legal proceedings initiated by
or against the Amalgamating Company transferred 1o its narme and
to have the same continued, prosecuted and eniforced 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, peraining ta
Amalgamating Company, to the extent possible and permitted under
Applicable Law, be handed over 10 Amalgamated Company.

The Amalgamating Company and/or Amalgamated Company, as the vase
may be, shall, at any time after the Scheme becoming effeciive in
accordance with the provisions hereof, if so required under any law or
atherwise, do all such acts or things as may be necessaty for transfer/vesting
ofthe approvals, sanctions, consents, exemptions, rebatés, registrations, no-
objection certificates, pennits, quotas, rights, entitlements, licenses and
certificates held or enjoyed by Amalgamating Company including by their
respective business and operations, into Amalgamated Company. Tt is
hereby clarified that if the consent/approval of any Appropriate Authority
or third party is required to give effect to any such transfers/vesting, the said
Appropriate Authority or third parly shall, pursuant o the sanction of the
Scheme by NCLT, be obliged to give requisile cunsent / approval and if
required, make/endorse/ duly record the transfer/ substitution/ vesting
thereof in its records in the pame of Amalgamated Company. For this
purpose, Amalgamated Company shall,
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it required, iille appropriate applications/docurnents with relevam
Appropriate Authority for information and record purposes and for this
purpose the Amalgamated Company shall be deemed to be authorized to
execute any such applications/documents for and on behalf of
Amalgamating Company and to carry out or perform all such aets,
{ormalities or compliances referred to above as may be required in this
regard:

Without prejudice 16 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
otherwisg, 1ake such actions and execute such deeds {including deeds of
adherence), documents, confirmations or other writings or entér into any
arrangements with any party to any contract or arrangement to which
Amalgamating Company is a party in respect of any matter or any writings
as may be necessary in order to give formal effect to the pravisions of Part
IV of this Scheme. It is hereby ciarified that if the consent of any third party
or authority is required to give effect to the provisions of this ¢lause, the
said third party or authority shall be obligated to, and shall make and duly
recdrd the neeessary substitution/endorsément in the name of Amalgamated
Company pursuant to the sanction of scheme by the NCLT, and upon the
Scheme becoming effective in accordance with the terms hereof. For this
purpose, Amalgamated Company shall, as required, file appropriate
applications/documents with relevant authorities concerned for information
and record purposes. Amalgamated Company shall, under the provisions of
this Scheme, be deemed to be authorised 10 exectite any such writings on
behalf of Amalgamating Company and te carry out or perform all such
formalities or compliances referred to above on the part of Amalgamating
Company 1o be carried out or performed.

Conduct of business

With effect [rom the Appointed Date and up to and including the Elfective
Date:

29.1. the Amalgomating 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 1o hold and stand possessed of ail
its estates, assels, rights, title, interest, authorities, contracts,
investments and strategic decisions for and on account of, and in
trust for, the Amalgamated Company;

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

29,3, All profils and income aceruing or arising to or losses and expenses
arising, incurred or aceruing to the Amalgamating Company, for the
period commencing the Appointed Date, shall for all purposes
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be. treated as and be deemed to be the profits, income, losses or
expenses, &s the case may be, of the Amalgamaied Company:

28.4.  Any of the rights, powers, authorities or privileges exercised by

Amalgamating Company, shzll be deemed (o 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
dischiarged by Amalpamating Company, shall be deemed. to have
been undertaken for and on behalf of and as an agent of
Amalgamated Company;

29.5.  All taxes, where applicable, (including but not limjied to advance
income tax, tax deducted at source, minimum alternate tax, wealth
1ax, fringe benefit tax, banking cash Iransaction tax, tax collected at
source, taxes withheld/paid in a foreign country, sales 1ax. value
added tax, excise duty, customs duly, service tax or goods and
service fax, as applicable, cess, tax refunds) payable by or
refundable to Amalgamating Compéany including all or any tax
refunds or tax liabilities or tax claims arising from pending tax
proceedings, under Applicable Law, on or before the Effective
Date, shall be treated as or dzemed (o be treated as the tax liability
of tax refunds/ tax claims (whether or not recorded in the baoks of
Amalgamating Company) as the case may be, of Amalgamated
Company, and any unabsorbed tax losses and depreciation as would
have been available o Amalgamating Company on or before the
Effective Date, shall be available to Amialgamated Company upon
the Scheme becoming effective. '

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of the
Amalpamating Company as ger the provisions of the Scheme. shall not
affect. any transactions or proceedings already concluded by the
Amalgamating Company an or before the Appeointed Date or afler the
Appointed Date until the Effective Date, 10 the end and jnent 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, doné and executed by or on behalf of the
Amalgamated Company.

Consideration

3L 1. Upon coming inle efféecl of this Scheme as consideration for the
Amalgamation of Amalgamating Company into the Amalgamaieid
Company under this Scheme, the Amalgamated Company shall
withoui any further act or deed issue and allot equity shares to Lhe
shareholders of the Amalgamating Company (i.c, The Transféror
Company}, as per the Share Entitlement Ratio of 3:1 i.e, for every |
{One) fully paid equity share of face value of Rs. 10-each held by
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31.3.

314,

3135

31.6.

such shareholder in Amalgamating Company, the holders thereof
shall receive 3 (Three) fully paid up equity share of Amalgamated
Company of face value of Rs. 10 cach, ranking pari passu i all
respects with the existing equity shares of Amalgamated Company..

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

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

The issue and allotment of the equity shares pursuant to this Clause
in the Amalgamated Company to the shareholders of the
Amalgamating Company as provided in the Scheme, shall be
deemed 10 have been carried out as if the precedure 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,

The equity shares issued to the sharcholders of the Amalgamating
Comipany by the Amalgamated Company pursuant to this Clause
shall be issued in dematerialised form by the Amalgamaled
Company, unless otherwise notitied in writing by the sharcholdets
of the Amalgamating Company to the Amalgamated Compaiy.

The eguity shares to be issued pursudnt to this Scheme by
Amalgamated Company in rtespect of the equity shares of
Amalgamating Company which are required to be held in abeyance
under the provisions of section 126 of the 2013 Act andfor
applicable provisions of 1956 Act or otherwise shall, pending
allotment or settlement of dispute by order of NCLT or otherwise,
be held ini abeyance by Amalgamated Company.

Accounting Treatment in the books of the Amalgamated Company

321

32.2.

Amalgarated Company shall account for the Amalgdmation of
Amalgamating Company in its books of account with effect from
the Appainted Date,

The Amalgamation of Amalgamating Company shall be accounted
for in accordance with “Purchase Method” of accounting as per the
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32.6.

32.7.

Accouniing Standard 14 “Accounting for Amalgamation™ as
prescribed in Companies (Accounting Standards) Rules, 2006
issued by the Ministry of Corporate Affairs, as may be amended
from time to time read with Rule 3(2) of Companies {Indian
Accounting Standard) Rules, 2015.

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

Amalgamated Company shall record issuance of equity shares at fair
value and accordingly credit to its Share Capital Account the
aggregate face value of the equity shares issued on Amalgamation.
‘The excess, if any, of the fair value of the equity shares dver thie face
value of the shares issued shall be credited to Securities Premium
Account.

To the exient that there are inter-company loans, advances, deposits,
balances or other obligations between the Amalgamating Company
and the Amsalgamated Company, the same will come to an end and
corresponding cffect shall be given in the books of account and
records of the Amaigamated Company as well as Amalgamating
Company for the reduction of any assets or fiabilities 4s the case
may be and there would be no accrual of interest or any other
charges in respect of such inter-company loans, deposits or
balanges, with effect from the Appointed Date.

The obligation (including, without limitation, an amount of Rs. 227
Crores {(Rupees Two Hundred and Twenty Seven Crores) being the
amount outstanding o be discharged by the Ttansferee Company to
the Transferor Company as consideration in accordance with Clause
13.2 of Part 1! of the Scheme upon transfer of Transtered
Undenaking shall be transferred 10 Amalgamated Company. The
sutn of Rs, 227 Crores payable by the Amalgamated Company o
the Transferor Company shell be discharged within 6 monihs from
the Effective Date of the Scheme or such other date and on such
terms$ as determined by the Boards of Directors.

Excess, if any, of the consideration, viz., fair value of equity shares
issued over the fair values of net assets of Amalpamating Company
(including identifiable intangible assets, if any, whether or not
recorded in their books of accounts) faken over and recorded and
after making adjustment for sub-clause 32.5 above will be
recognized as gocdwill in accordance with Accounting Stwandard-
4. 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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32.9.

32.10.

32.1L

32.12.

32.13.

Amalgamated Company shall record in its books of account, all
transaclions ‘of Amalgamating Company in respect of asscs,
liabililies, income and expenses, from Appointed Date io the
Effective Date.

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

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

In case of any differenices 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 carlier ta
ensure that the financial statements of the Amalgamated Company
reflect the financial position on the basis of consistent accounting
policy.

Upon the Schieme becoming effective, (i) the amount of Residual
Goodwill and (ii) accurnulated debit balance in the stateinent of
Profit and Loss of the Amalgamated Conipany as on Appointed
Date, shall be adjusted against the balance in its Securities Premium
Acgount arising pursuant to the Amalgamation in accordance with
clause 32,4 above,

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

The reduction in the Securities Premium Account of the Amalgamated
Company, shall be effected as an integral part of the Scheme in accordance
with provisions of sections 230 t6 232 read with section 52 and Section 230
of the 2013 Act. The reduction of securities premium account as. aforesaid
would not involve either.a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital.

WINDING UP

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

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

The provisions of this Scheme as they relate to the amalgamatior of the
Amalpamating Company into and with the Amalgamated Company have
been-drawn up to 'comply with the conditions relating to “amalgamation™ as
defined under Section 2(1B) of the Income-tax Act, 1961, If any ternis or
provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said Section. of the Income-tax Aect, 1961, at a later
date including resulting from an amendment of law or for any other reason
whaltsoever, the provisions of the said Section of the Income-tax Act, 1661,
shall prevail and the provisions ofthis Chapter IV of the Scheme shall stand
moditied to the extent determined tiecessary to comply willt Section 2(1B)
of the Income-tax Act, 1961. Such maodification ‘will, however, not affect
the other parts of the Scheme.

Combination of Atnthorised Share Capital

36,1, Asan integral part of the Schieme, and, upon the coming into effect
of the Scheme, the authorised share capital of the Amalgamating
Company shall stand transferred to and be added with the authorised
share capital of the Amalgamated Company withoutany liability lor
payment of any additional registration fees and stamnp duty pursuant
to the provisions of Seciions 13, 14, 61 and Section 232(3) of the
2013 Act and no resolutions of consent and approvals would be
required to be passed by the Amaigamated Company.

36.2.  In order to suffice for the purpose of issuance of necessary equity
shares to the Transferor Company, as specified in clause 31 above,
It is proposed that the authorised equity share capital of the
Amalgamated Company be further increased by Rs. 17.46,00,000 {
Rs, Seventeen crores forty nine lacs only ), i.e., 1o an aggregate of
Rg. 25,00,00,000 (Rs. Twenty five crores only ), divided into
2,50,00,000 {Two Crores fifty lacs) equity shares of Rs. 10 cach
upon payment of the applicable registration fees and stamp duty.

36.3. Consequently upon the merger of the authorised share capital
pursuant to clause 36.1 and increase in authorised share capital
pursuant to clause 36.2, Clause V(a) of the Memorandum of
Association of the Amalgamated Company upon the ¢dming inlo
effect of this Schethe and without any further act, instrument or
deed, be and stand ajtered, modified and amended pursuant 16
Sectionis 13, 62 and Section 232 and ¢iher applicable provisions of
the 2013 Act, as the case may be and be replaced by the following
clause:




“The Authorised share capital of the Compary is Rs.25,00,00:000
{Rs. Twenty Five Crores only), divided imo 2,50,00.000 {Two
Crores fifty lacs) Lquity shares of Rs 10 (Rupees Ten only) éach.

36.4. Il is clarified that the approval of the members of Amalgamated
Company to the Schéme shall be deemed 10 be their
consent/approval for the increase of the awthorized capital,
amendment of the capital clause of the Memorandum of Association
under the provisions of Section 13 and-62 of the 2013 Act and othier
applicable provisions of the 2013 Act,

PART V - GENERAL TERMS AND CONDITIONS

38.

39.

Canditions to effectiveness of the Scheme
The Scheme is conditional upon and subject to;

37.1.  this Scheme being approved by the respective requisite mdjorities of
the various classes of shareholders and/or creditors, as applicable,
of Mukand, MVSL and MASPL as required under the 2013 Act, as
applicable, and the requisite order of the NCLT being ebtained, or
dispensation having been received from the NCLT in relaticn fo
obtaining such consent from the sharcholders and/or creditors. as
applicable;

w
~
o8 )

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

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

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

Applications/Petitions to the NCLT

Mukand, MVSL and MASPL shall make and file all applications and
petitions under Sections 230 to 232 of the 2013 Act read with Section 52 of
the 2013 Act before the NCLT, for sanction of this Scheme under the
provisions of law, and shall apply for such approvals as may be required
under jaw.

Pividend

319.1. During the pendency of the Scheme, Transferor Company,
Amalpgamating Company and Amalgamated Company shall be
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39.2,

39.3.

39.4.

entitled to declate and pay dividends, whether interim and/or final,
to their members in respect of the accounting period prior o the
Effective Daie.

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

On and from thie Effective Date; the profits of Transferor Company
(in relation 1o Transferred Undenaking) and Amalgamaling
Company for the peried beginning from: the Appoimed Date shall
belong to and be deermed 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.

It is clarified that the aforesaid provisions in respect of declaration
of dividends are enabling provisions enly and shall not be deemed
1o confer any right on any member of Transferor Company,
Amalgamating Company and Amalgamated Company to demand or
claim any dividends which, subject to the provisions of the 2013
Act. as applicable, shall be entirely at the discretion of the Boards of
Directots, subject to such approval of the members, as may be
required.

Operational sequence of the Scheme

Lipon the sanciion of the Scheme and it becoming effective, the dilferent
transactions envisaged under the Scherne shall be operative in the following
sequence:

40.1.

40.2.

Slump Sale of Transferred Undertaking of Transferor Company to
Transferee Company, in terms of Part 111 of this Scheme;

Amalgamation of Amalgamating Company with Amalgamated
Company, in termis of Part IV of this Scheme;

Modifications to the Scheme

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

41.1.

41.2.

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

give such directions {acting jointly) as they may consiQM
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41.3,

4t.4.

necessary o settie any question or difficulty arising under the
Scheme or'in regard 1o and of the meaning or interpretation of this
Scheme or implementation hereof or in any matler whatsoever
connected therewith, or to review the position relating 1o the
satisfaction of various conditions of this Scheme and if nacessary,
to any. of those (to the extent permissible under faw);

modify or vary this Scheme prior to the Effective Date, in any

manner at any time and thereafter subject to the approval of the

NCLT; or

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

Withdrawal of the Scheme

The Transferor Company and for the Transferee Company andfor the
Ainalgamated 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 ot otherwise is unacceptable
to any of them or for any reason whatsover.

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

43.1,

43.3.

The Scheme shall come into operation and be effective from the
Appointed Date but shall be subject 10 the conditions set out in
clause 37,

Amalgamated Company and Transferee Comipany shall carry on and
shall be authorized to carry on, with effect from the Effeclive Date,
the business pertaining to Amalgamating Company and Transferred
Undertaking respectively. For the purposes of giving effect to the
sanction of the Scheme by NCLT, Amalgamated Company and
Transferee Company shall at any time pursuant to such order be
entitled to get the recordal of change in the legal right(s) upaon the
Amalgamation of Amalgamating Company and Slump Exchange of
Transferred Undertaking 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 to remove any difficulties and carry out any
formalities or compliance as are necessary for the implementation
of the Scheme,

Amalgamated Company and Transferor Company shall be entitled
1o, amongst others, file/ or revise its income tax returns, TDS/TCS
returns, service tax, excise duty, sales tax, value added tax, entry
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tax, cess, professional tex or any other statutory returns, if required,
credit for advance tax paid, tax deducted a1 source, claif for sum
prescribed under section 438 of the Incomie Tax Act on payment
basis, claim for deéduction of provisions wrinten back by
Amazlgamated Company previously disallowed in the hands of
Amalgamating ‘Company ‘under the Income Tax Act, credit of tax
under section 1'15JB read with section 115]JAA of the Income Tax
Act, credit of foreign laxes paid/ withheld, if any, pertaining to
Amalgamating Company as may be required consequent 1o
implementation of this Scheme and where necessary to give effect
to this Scheme, even if the prescribed time limits for filing or
revising such returns have lapsed without incurring any liability on
account of interest, penalty or any other sum, Amalgamated
Company dnd Transferor Company shall have the right 10 claim
refunds, tax credits, set-offs and/or adjustments relating to the
income ortransactions entered into by them by virtue of this Scheme
with effect frem Appointed Date. The taxes or duties paid by, for,
or oi behalf of, Amalgamating Company and Transferor Company
(pertaining to Transferred Undertaking) relating to the period on or
after Appointed Drate, shall be deemed to be the taxes or duties paid
by Amalgamated Company and Transferee Company respectively
and Amalgamated Company and Transferee Company shall be
entitled to claim credit or refund for such taxes or duties.

Any advance tax, self-assessment tax, minimum alternate tax and/or
TDS credit available or vested with Amalgamating Compatty and
Transferor Company (in relation to Transferred Undeértaking),

including any taxes paid and taxes deducted at spurce and deposited

by Amalgamating Company and Transferor Company (in relation 10
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
raspectively and shall be available to Amalgamated Company and
Transferce Company for set-off against its liability under the
Income Tax Act and any excéess 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 Appuinted Pate and the
Effective Date, as applicable, shall continue to bold good as il sisch
TDS amounls were deposited, TDS certificates were issued and
TDS teturns were filed by Amalgamated Company and Transferee
Company respectively. -Any TDS deducted by, or on behall of,
Amalgamating Company and Transferor Company- (in relation to
Transferred Undertaking) on inter sé transactions will be treated as
tax deposited by Amalgamiated Company and Transferee Company
respectively.




44.

46.

43.5. Transter and vesting of Transferred Undertaking in terms of Part HI
of the Scheme and Amalgamating Company in terms of Part 1V 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
redson whatsoever, the same shall no, subject to the decision of Mukand,
MVSIL and MASPL, affect the validity or implementation of the other
provisions and parts of this Scheme.

In the event of any inconsistency between any of the terms and conditions

of any earlier arrangement amongst Mukand, MVSL and MASPL and their

respective shareholders and/or creditors, and the terms and conditions of
this Scheme, the [atter shall have overriding effect and shall prevail,

Costs

45.1. In the event of the Scheme not being sanctioned by the NCLT, 1he
Scheme shall become rull and void and each party shall bear und
pay ils respective costs, charpes and expenses for and/or in
connéction with ihe Scheme.

45.2. Subject to Clause 45.1 above, all costs, charges and expenses
(including, but not limited 10, any iaxes and duties, stamp duty,
registration charges, etc.) payable in relalion to or in connection with
the Stheme and of carrying out and completing the terms and
provisions of the Scheme end/or incidental to the completion of the
Scheme shall be borne and paid solely by MASPL,

Action taken by SEBI/ RBI

As required under SEBI Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 20615, a copy of the Scherme was filed with the stock
exchanges. During the course of processing of the Scheme, SEBI raised
gueries as to whether Mr. Naresh Chandra Sharma (an indgpendent director
on the Board of Mukand), should be regarded as a wilful defaulter, Mukand
lurmished it’s reply dated March 7, 2017 and March 16, 2017 to the queries
raised by SEBI. By way of arevised Observation letter dated April 27, 2017,
the NSE has advised Mukand that Mukand's reply dated March 7,2017 and
March 16, 2017 pertaining to Naresh Chandra Sharma is disclesed in the
Scheme. Accordingly, retevant extract of the said letters are attached hercto
as Schedule 3 and Schedule 4.




Schedule 1
Statement of Assets and Liabilities relating to the Transferred Undertaking

Particulars
Assets
- Fixed Assets including CWIP
- Current Assets

- Non-Current Assets
Liabilities

« Non-Current Liabilities

- Secured & Unsecured Loans

- Current Liabilities

The atove assets and liabilities are transferred for a lump suni consideration of INR 227
Crs.



Schedule 2

Description of Immovable Properties

Sr Survey Locatian Acres Guntas Acre &
No. Nos, Decimal
1 67/1 Land at Kanakapura 7 15 7.375

2 B7/2 Village, Taluka & 7 36 7.900

3 88/2 District Koppal, 4 34 4.850

p 2573 Karnataka State 6 39 5.075

5 48/1 6 37 6.925

8 48/2 5 13 5.325

7 48/3 5 12 5.300

] 46/1 0 38 0.850

9 46/2 0 38 0.950

10 46/3 0 37 0.825
11 46/4 1 13 1.325
12 49/2 4 0 4.000
45 312 52.800

Total 52 acres.and 32 gunthas




Schedule 3

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

March 7, 2017

Ms, Komal Bais

Manager

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

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

Bandra Kurla Complex,

Bandra (East),

Mumbai- 400051

e-mail! komalbi@sebt.gov.in

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

Re: Your e-mail dated February 28,2017

Scrip Code - MUKANDLTD

Dear Komal,

This is with reference to your aforementioned e-mail to us wherein you have requested
us [0 provide certain information in. response to the queries raised. Towards the samg,
please see below ouritemized response:

1

It has been noted from SEBI Aefion Taken Report {ATIR) database that
action lids been initiated andfor faken against ......., Naresh Chundra
Sharmas ...y Name of .o and Naresh ChHandra Sharma
features in the RBI data of wilful defaulters..

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

Reply:

3.{. Mir. Naresh Chandra Sharma, Indépendent Director of Mukand Ltd. s also al
present Independent Dlrector of PSL L:rmted a listed cnmpany, whose namle

ro]e of non-promoter / non whole!lme directors
dircctors) in the managerment of a company’s E,_



1.4

‘debt contracis, their names shall now be excluded from the list of Wilful
‘Defavlters subject to the terms of the RBI Circular. Thus in view of above
mentioned master circular Mr, Naresh Chandra Sharma who is 2 non-
promoter / non-wholetime (Independent) Diréctor of PSL Limited, will be
excluded from the category of willfil defaulter. Copy of the said circular
is attached hierewith as Annexure — 2.

As regards name of Mr, Naresh Chandra Sharma, Independent Director of
Mukand Ltd., appearing in the SEBI Action Taken Report relating to the
case of Bank of Rajasthan Limited, it may be noted that AQ afier taking
into consideration al! the facts and circumstances of the case and material
on record did not find it a fit case to impose any monetary penalty. The
case is accordingly disposed of without imposition of any penalty. It may
also be noted that Mr. Naresh Chandra Sharma is an Independent Director
of Eskay K ‘N’ IT {INDIA) L., & listed Company which has been
referred to in the cose of Bank of Rujasthan, Bank of Rajasthan is
conirolled by the Tayal group. Further, Eskay K ‘N’ [T (INDIA) Lid. is
also associated with Tayal group. Further, it may be nofed that Mr.
Sharina was neither a promoter /whole-lime: director nor involved in the
management of affairs of Eskay K ‘N° I'T (INDIA) Ltd.

Thanking You,

Yours faithfully,
For Mukand Limited,

K. J. Mallya

Company Secretary
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Master Circular on Wilful Defaulters

RBI2014-15¢73
DAR.No.ClD:BC.57/20.16.603/2014-15

Juty 1, 2014

. {Updated up to January 07, 2015)

i} All Scheduled Commercial Banks {excluding RR8s and LABs).and

iy All Indiz Netified Financial Institutions

Dear Sir/ Madam

Master Circular on Wilfui Defaulters

RBI has been receiving references from banks and other agencies seeking clarification as well &5 pesing cerlain issues

conceming the various guidelines contained in the cument Master Circular on Wiliil Defauiters. These references hawe

been examined and the Master Circular has been modified accordingly. A copy of the same is attached,

2. While quite a few of the madifications in the guigelines are definitional and clarficatory in Nature; cenain substantive
changes have been made tc bring in greater transparency and accountability in the due process required to be adopted
for identification of Willul Defaulters (paragraph 2.5(d) and 3). Further, in view of the limited role -of non-promater/non-
whole time directors (Nominee and Independent directors) in the management of a8 company's debt contracts, their
namés shall now be excluded from the Jist of Wilful Defaulters, except in the rarest circumstances which aiso have been
spetified at paragraph 3 of the Master Circular,

3. The modifications 1o the Master Circular have been fumished separately in the Annex,

Youws faithfully,

(Sudarshan Sen)
. Chief General Manager-in-Charge

Annex
Modificationsto Master Circular on ‘Wilful Defaulters’

{i). The meanings of terms 'Lendar'.and ‘Unit' have been ciarified al paragraph 2.1 ag per the circular dated September 8,
2014 on Guidelines on Wilful Defaulters.
(i} Paragragh 2.2.1{c} has been changed as below:
Transfering bomowed funds to the subsidiades / Group companies o other corporates. by whalever modalities
{iil} Paragraph 2.5(d) has bean changed as below:
A covenant in the loan agreements with the companles in which the banks/Fls have significant. stake, should be.
incorporated by the banks/Fis to the effect thal the bormowing company should not induct on its board a person whose
name appeéars in the iist of Wilful Defaulters and that in case, such a person is found to be on its board, it would take
expeditious and effective steps for removal of the persen from its bosrd. it would be imperative on the part of the banks
-and Fls tc put in place a transparent mechanism for the entire prosess 5o that the penal provisions are not misused and
the scope of such discretionary powers are kept to the barest minimum. it should also be ensured that 2 solitary or
isoclated instance is not made the basis for imposing the penal action.
{iwv) Paragraph 2.6 on guaraniees fumished by indiMduals, group companies and non-group comganies have been
modified as per the circular '‘Guidelines on Wilful Defaulters. — Ciarificatior. regarding Guarantor, Lender and Unit' dated
Septemberg, 2014,

‘ (V) Paragraph 3 on 'Grievances Redressal Mechanism' would now be titied "Mechanism for identification of Wistul
Defaulters’ and read as below:

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

a. The evidence of wilkid default an the part of the borrowing company and iis promoteriwhole-time direstor al.
the relevant time should be examined by a Committes headed by an Executive Dip o gonsisting of
two other senior officers of the rank of GM/DGM,

b. If the Committee concludes. thal an avent of wilful default has occured, i shall {83y C
to the concemed berower and the promoterwhole-time director and califfor théir suppussid aﬁ" after
considering their submissions issue an order recording the: fact of witful defantt and 4{h§‘§r‘easc%§§
same. An opportunity should be given to the borrower and the promoter'whole-time ciire(‘;?or for Epe onal

- £
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hearing if the Committee feels such an oppartunity is necessary,
c. The Order of the Commitiee should He reviewed by another Commitiee headed by the Chaiman / CEO ang

MD and consisfing, in addition, of two independent directors of the Bank and the Orger shall become final
only atter it is confirmed by the saic Review Commitiee.

d. As regard a non-promoter/non-whole time director, it should be kept in mind that Secticn 2(80) of the
. Companies Act, 2013 defines an officerwho is in défault to mean only the following categorigs of directors:

I, Wholse-time director

ii, ‘where there is no key managerial personnel, such director of directors as specified by the Board in (his
behalf and who has or have given his or thelr consent in writing to the Board to such specification, or all the'
directors, if no director is 50 specified;

iii, évery director, in respect of a contravention of any of the provisions of this Act, who is aware of such
contravention by vitlue of the receipt Dy him ¢f any proceedings of the Board or participation in such
proceedings and who has not objectéd to the same, or where such contravention had taken place with his
consent or conmvance,

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

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

Il. the wilful detault had taken place with his consent or connivence.

A similar process as detailed in sub paras (a) tO (¢} abowe should be fllowad when identifying a non-promoter/non-
whole time directar as a wilful. defacilter,

{v) Paragraph 5.1 on ‘Need for ensuring Accuracy' with respect to reparting would read as below:

. RBi 4 Credit information Companies disseminate: information on non-suit filed and suit fled :accounts respectively of
Wilful Defaulters, as reported to them by the banks / Fls and therefore. the responsibility for réporing corrsct
information and also accuracy of fecis and figures rests with the concerned banks and financiai institutions,

{vii} Paragraph 5.2 has now been titled ‘Position regarding guarantors' and containg instructions issued vide the circular
dated September 9, 2014. Position regarding Independent and Meiminee Directors has now been incorporaied in
paragraph 3.

{Mil) Remark {&) against field 17 of Annex 1 is deleted as it is no longer requirgd.
Master Circular on 'Wiltui Defaulters’
Purpose:

To pul in place a system to disseminate credit information pertaining to willfil defauiiers for cautioning banks and
financial institutions so as to-ensure that further bank finance is not made available to them,

Apptication:
To all-scheduled commercial banks (excluding RRBS &nd LABs) and All India Notified Financial institutions,

Structure:
1 Introduction

_ 2 Guidelines issued on wiltul defallters on May 30, 2002

. 2.1 Definition of Wiltul Defauit .
2.2 Diversion and siphoning of funds
2.3 Cut-cff limits
2.4 End-use of Funds /ﬁ:«m%
2.5 Penal measures , :iﬂg& g Sy, %y

r 5 Guamntees fumished by indhiduals, group companies & non-gfoup ;‘e,g '

companies i

¥
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2.7 Role of Auditors

2.8 Reie of Internal Audit / inspection
2.9 Reporting to RBI/ Credit Information Companies
‘ 3. Mechanism %or identification of Willul defauliers

4 Criminat Action against Wilful Defaulters

4.1 J P C recommendations |

4.2 Menitaring of End Use

4.3 Criminal Action by Banks / Fls
5 Reporting

5.1 Needor Ensuring Accuracy

5.2 Position regarding Guarantors

5.3 Govwemment Undertakings

5.4 Inclusion of Director identification Number (DIN)
6--Annex 1 - Reporting Fommat

Annex -2 - List of Circulars consolidated

1. Introduction

. Pursuant to the instructions -of the Central Vigilance Commission for collection of information on wiliul defaults of Rs.25
lakhs and abowe By RBJand dissemination to the reporting banks and Fls, a scheme was famed by RB1 with effect from
15t April 1988 under which the banks and notified Ail India Financial Institutions -were required to submit (o R8I Ihe
details of the witful defaulters. Willul default broadtly cowered the following:

a) Deliberate nen-payment of the dues despite adequate cash flow and good netwarth;

&) Siphoning off of funds to the detriment of the defaulting unity

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

&) Disposal / rermoval of securities without bank's knowiedge;

f} Fraudulent fransactions by the borrower.

Accordingly, banks and Fls startgd reporting all cases of wilful defaults, which Gocurred ar were tdetegted after 31st
March 1898.on:a quarterty basis. It covered all non-perfarming botrowal sécounts with outstandings {funded facilities and
such non-dunded facilities which are ¢anwerted into funded facilities) aggregating Rs.25 lakhs and abowve identifies as
wilful defauit by a Committee: of higher functionaries headed by the Executive Director and consisting of two
GMs/DGMs. Banks/Fls were advised that they should examine all cases of willul defaults of Rs 1.00 crore and aboie for
filing -of suits and also consider criminal action wherever instances of cheating/fraud by the defaiiting borrowers were
delected. In case of consortium/muifiple lending, banks and Fls were advised that they report wilful defaults to ather
participating/financing banks also. Cases of wilfdl cefaults at owerseas branches are required to be reported if such
disclosure is permitted. under the laws of the host country,

. 2. Guidelines issued on wilful defaulters

under the Cha:rrnanshup of Spri S. 8. Kohh the then Chairman of the lndlan Baoké Assocmﬂﬁr‘»pfor eg,a ing some cf
{he recommendations of the Committee. The Group submitted its repart in Novefﬂbef"ﬁoﬂ‘i The gcomrenditions of the
WGWD wers furlher examined by an in House Working Group constituted by tig Reseme Bank. gCC idingly, the
Schieme was further revised by RS on-May 30, 2002, &
The abow scheme was: in addition to the Scheme of Disclosure of INformation on Defauitfng Borrovgers cf Banks and Flg
' introduced in Aprl 1994, vide RB( Circular DBOD.No.BCICIS/47/20.16,002/84 dated 23 April '#994*" 1/
41 ;*MW ’
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2.1 Definition of wilful default

The term “lender” appeadng in the circular covers all banks/Fls to which any amount is due, provided it is arising on
account .of any banking transaction, inciuding off balance sheet transactions such as derdvatives, guaraniee and Letter
of Credit,

The temm ‘unit’ appearing thesein has 1o be taken to include individuals, juristic persons and all other forms of business
enterprises, whether incorporated or not, In case of business enterprises (other than companes), banks/Fis may alsa
repert (in the Director column) the names of those persons who are in charge and responsible for the management of
the affairs of the business enterprise.

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

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

{b) The uhit has defaulted in meeling its payment / repayment obligations to the lender and -has. not utilised the inance
from the lender for the specific purposes for-which fnance was avalled of but has diverted the funds for oiher purposes.,

{¢) The unit has efaulted in meeting its payment / repayment obligations to the lender and has siphoned off the funds
S0 that the funds have not been utllised for the specific purpose for which finance was availed of nor-are the funds
available with the unit in the form of ather assets.

{d) The unit has defauited in meeting ils. payment / rgpayment obligations to the jender and has aiso disposed off or
removed the movable fixed assels or immovable property given by him or it for the purpose of securing & term {oan
without the knowledge of the bank/lender.

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

. 2.2.1 Diversion of funds, referred to at para 2.1{b) stove, would be construed to include any one of the undemoted
L OCCUencas:

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

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

() transfeming bofowed funds. to the subsidiares | Group companies or other corporates by whatever modalities;

(d) reuling ‘of funds through any bank other than the lender bank or members of consortium without prior permission of
the lender,

(e) investment in other companies by way of acquiring equities / debt instruments withaut approval of lenders;

() shortfall in deployment of funds vis-2:vis the amounts disbursed / drawn and the difference not being accounted for.
2.2.2 Siphoning of funds, referred to at para 2,1(¢) above, should be construed to ocgur if any furids borrowed from
banks / Fls are ufilised for purposes un-related to the operations of the berrower, to the detriment of the finangial healih

of the entity orof the lender. The decision g5 to whethar a particular instance amourils o siphoning of funds would have
1o be a jurigement of the lenders based on objective facts and circumstances of the case.

The identification of the witfu! default should be made keeping in view the track record of the torrowers and should nct
be decided on the basis of isolated transactions/incidants. The default fo be categorised as wilful must be intentional,
deliberate and caiculated.

2.3 Cut-off limits
While tha penal measures indicated at para 2.5 below would normally be attracted by all the borowers identified as

' wilful defaulters or the promoters invohved in diversion / siphoning of funds, Keeping in view the present limit -of Rs. 25

4

lakh fixed by the Central Vigilance Commission for reporting of cases. of wiliul default by the banks/Fis to RBIL any witiul
defaulter with an cutstanding dalance of Rs. 25 lakh or more, would attract the penal ‘measures stipulated at para 25
below, This limit of Rs, 25 1akh may: also be agplied for the purpose of taking cognisance of the-ipstances of 'siphoning’ /
‘diversion' of funds. ’ .
2.4 End-use of Funds /&

I cases of projéct fnancing, the banks ! Fis seek to-ensure end use of funds by fnte@fia. Gitedmin i

the Chartered Accountants for the purpose. In case of short-term comporate / cleary loass, such: p’prbﬁ_ch ght to be
suppiemented by ‘due diligence' on the part of lenders themsehes, and {o the ktert poss 'j’égi’@uch lgans jshould be
limited to only these borowers whose integrity and reliabliity are above board. The, banks. andsFig!' therefdre, dhould not

depend entlrely on the certificates issued by the Chartered Accountants but slreﬁgthenpgjf_fﬁﬁi’érnai cont
T e B
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credit fisk management system tc enhance the quality of their loan portfollo.

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

{a) Meaningful scrutiny of quarterly progress reporis / operating statements / balance sheals of the barrowers;
(o) Regutar inspecticn of borrowers' assets charged 1o tha lenders as security;

{c) Periedical scruliny of borowers’ beaks of accounts and tha no-lien accounls maintained with other banks:
{0} Pericdical visits to the assisted units;

{} System of perivdical stock audit, in case of working capital finance;

(fy Periodical comprehensive’ management audit of the 'Credit' function of the lenders, 50 as lo idéntify the systemic~
weaknesses In the credit-administration.

{it may be kept in mind that this st of measufes is only ilustrative and by no means exhaustive.)
2.5 Penal measures

I order to crevent the adcess Lo the capital markets by the wilful defaviters, a copy of the [ist of wilful defauiters {non-
suit filed accounts) and list of wilul defaulters {suit filad accounts) are forwarded to SEBI by RBI and Credit Infarmation
Bureaur {India) Lid. {CIBIL) respeclively.

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

a) No additional facilities shouid be granted by any bank / Fi to the listed wilkul defauiters. In addition, the entrepreneurs
{ promoters of companies ‘where banks 7 Fls hawe identified siphoning / divession of funds, misreprésentation,
falsification of accounts and fraudulent transactions should be debarred from instifutional finance from the scheduled
commercial banks, Dewlopment Financial lnislitutions, Gowernment owned NBFCs, investment instilutions etc. for
floating new ventures for 2 period:of 5 years from the date the name of the wilful defaulter is published!in the list. of wiliul
defauiters by the RBIL

b} The legal process, wherever warranted, against the borrowers / guarantors and foreclosure of recovery of dues shouid
be initiated exgeditiously. The lenders may initiate ciminal proceedings; against. wilful defaulters, whereter nécessary.

¢} Wherewer possible, the panks and Fis should adogt a preactive approach for a change of management of the witfully
defaulting bomowar unit.

dy A covenant in the loan agreements with the companies i which the barks/Fls hawe significant stake, shouid be
incorporated by the banks/Fls td the effect that the borrowing company should not induct on its board a person whose
name appears in the.ist of Wilful Defaulters and that in case, such a person is found to be on its hoard, it would take
expeditious and effective steps for removal of the person: fram its board. |t would be imperative on the parnt of the banks
and Fls to put in place & transparent mechanism for the entire process 50 that the penal provsions are not misused and
the scepe of such discretionary powers are kept to the barest minimum. ¥ should also be ensured that & solitary or
isolated instance is not made the basis for imposing the penal action,

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

While dealing with wilflul default of a single borrowing comgany in a Group, the banks /Fis should consider the track
record of the individual company, with reference to its repayment. performance to its lenders. However, in cases where
gugrantées fumished by the companies within the Group on behalf of the wilfully defaulting units are not honoured when
imoked by the banks /&1, such Group compamies should also be reckoned as wilful defaulters,

In ccnnecticn with: the guarantors, banks have raised queries regarding inclusion of names of guarantors -who are efther
individuals {not being directors of the company) or non-group carporates in the list of wilful defaviters. it is adysed that In
terms of Section 128 of the Indian- Contract Act, 1872, the liability of the surety is co-exiensive with that of the priricipal
debler Unless it is otherwise provided by the contract, Therefore, when 2 default (s made in making repayment by the
pincical debtor, the banker will be able {o proceed against the guarantor/surety even without exhausting the remedies
against the principal debtor. As such, where a banker has made a claim on Ihe guarantor on aceount of the defaull
made by the principal debtor, the liability of the guarantor is immediate. In case the said quarantor refuses to gomply
with the demand.made by the crediterfbanker, despite having sufficient means to make paymeni of the dues, such
guarantor would also be treated as a wilfl defaulter. It -s clarified thet this treatment of non-group comorate and

individual guarantors would appily only pmspectiuely and not to cases where guaranteg F1ERen prior (0 this circular.
Banks/Fls may ensure that this posilion Is made known to all prospective gy wﬁ;‘ﬁt %’r‘s& :“me of accepting

guarantees,
2.7 Role of auditors

” q%\‘e, Yy “,e
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In case any falsification of accounts on the part of the borowers is observed by the banks / Fls, and if it is obsenad that
the auditors ‘were negligent or deficient in conducting the audit, they should lodge a formal complaint against the
augitors of tha barowers with the Institute of Chartered Accountants of [ndia (ICAI) to enable the |CAI to 2xamine ang fix
accountability of the auditors. Pending disciplinary action’ by ICAl, the complaints may also be: forwarded to tha RBI
{Depariment of Banking Supendsion, Central Office) And IBA ‘or records. IBA would circulate the names of lle CA firms

e 202IN51 WHom many complaints have been received amongst all banks who should consider this aspect before

¥

assigning eny work to them, RBl would. also share such information with other financial sector reguiators/Ministry of
Cerporate Affairs {(MCA) / Comptroiler and Auditor General (CAG).

With a view to menitoring the énd-use of funds, if the lenders desire a specific certification fom the borfowers' auditors
regarding diversion / siphening of funds by the borower, the lender should award a separate mandate 1o the auditors for
the purpose. To facilitate such. certification by the auditors the banks and Fis will also need to ensure that appropriate
cowvenants in the loan agreements are incorporated to enable award of such a mandate by the lenders to the bomrowers /
auditcrs.

In -addition to the above, banks are advised that with a vew to ensuring proper end-use of funds and preventing
diversicn/siphoning of funds by the bomowers, lenders could consider engaging their own auditars for such- specific
certification purpose withowt relying on cerification given by borrower's auditors, Howewer, this ¢annot substitute bank's
basic minimum own diligence in the matter,

2.8 Role of Internal Audit/ tnspection

The aspect cf diversion of funds by the borrowers should be adequately Jooked into while conducting intemal audit /
inspection of their offices / brariches and perodical reviews on cases of wilful defauits should be submitted to the Audit
Committee of the bank.

2.8 Reporting to RBI / Credit Information Companies

{a) Banks/Fls should submit the list of suit-filed accounts of wilkul defaulters of Rs.25 lakh and above as al end-March,
June, September and December every year to a credit information cempany which has oblained certificate of
registration from RBI in terms of Section 5 of the Credit Information Companies {Reguiation] Act, 2005 and of which It is

* 3 member. Resene Bank of India has, in exercise of the powers conferred by the Act and the Rulés and Regulatians
framed thereunder, granted Cerlificate of Registration to (i) Experian Credit information Company of india Private Limited,
(i) Equifax Credit !nformation Senices Private Limited, (i) CRIF High Mark Credit: information Sendces Private Limited
and (iv) Credit Informaticn Bureau (India) Limited (CIBIL) 10 commenca/cairy onthe business .of credit information. Cradit
infermation Companies (CICs} have aiso been advsed 10 disseminate the information pertaining to suit filed accounts of
Wilful Defauiters on their respective websites.

(b) Banks / Fls- should, however, submit the quartery list of wilful defaulters where suils have nol been filed onty to RBI
in the format given'in Annex 1.

{c) In order 1o make the cument system of banks/F!s reporling names of suit fled accounts and non-suit filed accounts
cf Wilfu Defaulters and its availability to the banks by CICs / RBI as current as ppssible, banks / Fls are advised o
forward data on wilful defauiters to the CiCs/Resene Bank al the eariest but not later than a month from the regporting
dale,

d) After examining the recommendations of the Committee to. Recommeand. Data Format for Fumishing of Credit
Information to Cradit Informaticn Companies (Chaimnan: Shri. Aditya Puri) it has been decided to implement the
following measures with regard to reporting and dissemination of information on witful defauliers:

a. Banks/Fis may continue to fumnish the data on wilful defaulters (non-suit filed accounts) of Rs. 25 iakhs and
above for the guarter ending June 30, 2014 and September 30, 2014 tc RBI in the existing format.

b. In terms of Credit Information Companies (Regulation) Act, 2005, banks/FIs are advsed to fumish ‘the
aforementioned data in respect of wilful defaulters (non-suit filed accounts) of RS, 25 lakhs ang apowe for the
quarter ending. December 31, 2014 to CICs and not to RBI. Thereafier, banks/Fls may continue to fumish
data in respect of wilful defaulters to CICs on a monthly or & more frequen This would enable such
information to be available to the banks/Fls on a near real fime-basis, . :

Explanation

In this connection, it is clarfied that banks need not report ¢ases where
(i} outstanding amount falls below Rs.25 lakh and & . . e J
(i} in respect of cases where banks hawe agreed for a compromise settlement arid ,Ipe }ﬁ}rrowef hag/
compromised amount, Yo kT /ﬁ

3. Mechanism for identification of Wilful Defaulters s "'“"&r"ﬁw\\ o
Y] !;'1‘3"-“’_‘.1 /f’
N e

R o

R A
2 0
i

fully paic the



2017 Heserve Bankof Indie - Nutifications.
The {ransparent mechanism referred to in paragraph- 2.5(d) above shouid generally inciude the following:
{a) The evidence of wilful defaull on the part of the barrowing company and its promoter/whele-time director at the
relevant time should be examined by a Commitlee headsed by an Executive Director and consisting of twd other senjor
officers of the rank of GM/DGM.
{b) if the Committee concludes that an event of wiliu! defgult has occumed, it shall issue a Show Cause Notice to the
concemed borrower and the promoterfwhole-tine: director and call for their submissions and after considerng their
submissions issue an order recording the fact of wilful default and the reasons for the same. An opportunity should be
given to the borrower and the promaoter/whoele-lime director for a personal hearing if the: Comrmittee feels such an
opportunity is necessary.
(¢} The Order of the Committee should be reviewed by another Committee Readed by the Chairman f CEO and MD and
consisting, in addition, -of two independent directors of the Bank and the Qrcer shall become fingl only after it is
confirned: by the said Review Commiites.
{d) As regard a non-promoter/non-whole time directorn, it sheuld be kept in mind that Section 2(60} of the Companies
Act, 2013 defines an officer wha is in default to mean only the following categories of directors:

{i) Wholg-time director
{ii} where thers is no key managerial personnel, such director or directors as specified by the Boarg in this behalf and

who has or have given his or their consent in writing to the Board to such specification, or ail the direciors, if no director
is sb specified;

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

Therefore, except in very rare ¢ases, a non-whcle time director should not be considered as a2 wilful defaulter uniess it is
conclusively established that

|, he was aware of the fact of wilful detault by the bormower by virtue of any proceedings teconded in the Minutes of the
Board or a Commitiee of the Board and has not recorded his objection 1o the same in the Minuies, or,

1l the wilful detault had taken place with his consent or connivance.

A similar process as detailed in sut paras {a) to (2] abowe shculd be followed when identifying a non-promoter/nan-
whole time director as a wilful defaulter.

4, Criminal Action against Wilful Defaulters
4.1 L.P.C, Recommendations

Resene Bank examined, the issues relating to restraining witful defaults in consultation with the Standing Technical
Advisory Committee on Financial Regulation in the context of the filowing recornmendations of the JPC and in
particular, on the need for initiating crimina! action against concemed borrowers, viz.

a. It is essential that ofiences of breach of trust or cheating construed 10 have been commilted in the case of loans
sholld be clearly defined under the existing siatutes goveming the banks, providing for criminal action in all cases
where the borrowers divert the funds with malafide intentions.

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

c. Wrong certification should attract criminal action against the bomower.

4.2 Monitoring of End Use

Banks 7/ Fis shouid closely monitor the end-use of funds and obtain cedtificales from borrowers certifying that the funds

are utilised for the purpose for which they were obtained. in case of wrong cerification by the barowers, banks / Fls
} may consider approgriate legal proceedings. including camingl aclion wherever necassary, against the boowers,

4.3 Criminal Action by Banks/ Fls

It is essential to recognise that there is scope even under the existing legislations to- init}
wilful defautters depending upon the facts and circumstances of the case under the provisi
of the Indian Penal Code (IPC) 1860. Banks ¢ Fls are therefcre advised to seriously a

. of ecug;is”,g.oa
prcu'nptiy WQI‘ il‘l@

the facts and curcumstances of ‘each case under the above praMsions of the.- IPC to compiyiwith our m n.@ions e 1hy
recommendations of JPC. 2, e /f

it shouid also be ensured that the penal provisicns are used effectively and determinedty bub %cawgﬂ{ﬂnsl

dfe s
and due caution, Towards this end, banks / Fls are advised to put in place a transparent mech !"!’JM :
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RBI / Credit Information Companies disseminate information on non-suit fled and suit fled accounts respeciively of
.Wilful Defaullers, as reported to them by the banks / Fis and therefore, the responsibility for reporting comect

Regerve Bank of India - Nobifications

of their Board; forinitiating criminal proceedings based on the facts of individual case.
5, Reporting
5.1 Need for Ensuring Accuracy

information and also accuracy of facts and figures rests with the concerned banks and financial inslitulions.

5.2 Position regarding Guarantors

Banks/Fis may lake due care to follow the provisions set out in paragraph 3 of the Master Circular-on Wil Defaulters
dated July 1, 2014 in identifying and reporting instances of wilful default in respect of guarantors also. While reporting
such names to RBE banks/Fis may include “Guar” in brackets i.e. {Guar) against the name of the guarantor and repon

the same in the Rirector cotumn.
8.3 Government Undertakings

In the case of Govemment undenakings, il should be ensured. that the names of directors -are. not to be reporied,
Instead, a legend "Gowernment of

undestaking” should be added.

5.4 Inclusion of Director |dentification Number (DIN)

Ministry of Corporate ARairs had :introduced the concept of a Direclor Idenlification Number (DIN) with the insertion of
Sections 266A to 266G of Companies (Amandment) Act, 2006. In order to ensure that directors are corectly (dentified
and in nQ case, persons whose names appear t¢ be similar to the names of directdrs appearing in the list of wilfu}
defaulters, are wrongfully denied credit facilities on such grounds, banks/Fls hawe baen advsed to intlude the Director
Identificalion Number (CIN} as one of the fields in the data submitted by them to Reserve Bank of India / Credit

Information Companies.

it is reiterated that while carmyirig out the credit appraisal; banks should verily as to whether the names of any of the
directors of the companies agpear-in the list of defauiters/ willul defzulters by way of reference to DIN'PAN etc. Funther,
.m case of any doubt arising on account of identical names, banks should use independent sources for confirmation of

the identity of directors rather than seeking declaration. from the berrowing company.

Annex 1
(Refer Para 2,9)

Faormat for submiﬁion of-data on cases of wilful default (nen-suit
filed accounts} of Rs.25 lakh & above te RBl. on quarierly basis:

The banks/Fls are required to submit data of wilkul defaullers {nan-suit fled accounts) in Compact Disks {CDs) lo RBI on

quarlery basis, using the following structure {with the same field names):

Field
1

~N O ¢ b W N

Field
Name
SCTG

BKNM
8KBR

STATE

SRMNO
PRTY
REGADDR

OSAMT

surr

Type

Numeric

Character
Character
Character
Numeric

Character
Characler

Numernig

Character

Wi-
dth
1

40
30
15

45
96

Description

Category of bank/F|

Name of bank/Fi
Branch name

Name of stafe

Serial No.

Name of Party
Registered address
QOutstanding amount.in
Rs. lakhs (Rounded off)

Suit filed or not

Remarks

Number 1/2/4/6/8 shouid be fed
1 SBI and its associate banks
2 Nationalised banks

4 Foreign banks

& Private Sector Banks

8 Financial Institutions

Name of the bank/F}
Name of the branch

‘Name of state in which branch is situated

LTk
A by e
Type 'SUIT in-case suit is. fled. For giher
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"

12
13
14
15
16
17
18
19
20
21
2
23
24
25
26
27
26
29
30
3

32

DIR1

DIN_DIR1
DR2
DIN_DIR2
DIR3

DIN_DiR3

DIR4

DIN_DIR4

DIRS

DIN_DIRS
DIRG
DIN_CIR6
DIR?
DIN_DIR7
DIR8
DIN_DIRS
DIR9
DIN_DIRS
DIR10
DIN_DIR10
DIR11

DiIN_DIR11

aChara_cl'er

Character

Numenc

‘Cha racter_

Numeric
Character
Numeric
Character

Numeric

‘Numeric

x

Character
Numeric
Character
Numeric
Character
Numeric
Character
Numeric
Character
Numeric
Character

Numeric

40

8

40

40

40

40

40

40

40

40

40

8
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10 OTHER_BK Charactar 40 Name of other banks/ Fls  The names of other banks/Fls from whom

Name of director

Cirector identification

Number of DIR1

Name of dirsctor

Director identification
Number of DI_RZ

Name of director

Director igentification
Mumhers of DIR3

Name of director

Directos {dentification

Number of DIR4

Name of d:rector

_Dlrector Identification
‘Number of DIRS

Marme of dlrector

Director [gentification
Number of DIRB

Name of director

Director identification

MNumber of QIR7?

Name of director
Director Identification
Number of CIRS
Name of director

Qirector Identification
MNumber of DIRS

MName of director

Director identification
Number of DIR10

Name of director

Director Identification
Number of DIR11

the party has availed credit facility should
be indicated. The names may be fed in
abbrevated form e.g. BOB for Bank of
Baroda, SB1 for State Bank of India etc.

(a) Fult
indicated.
(b) In case of Gowemmant companies the
legend *Gov. of __ undertaking” alona
should be mentioned.

(¢} Against the names of nominee
directors -of banks! Fis/ Centrai Gou./
State Gou., abbresvation 'Nom' should be
indicated in the brackets.

(d) Against the name of
directers,  abbrevation lng’
indicated in the brackets.

name of Oirector should be

independent
should be

8 digit Diractor Identification Number of the
Director at DIR1

As in DIR1

8 digit Director Identificalicn Number of the
Director at DIR2

As-in DIR1

8 digit Director identification Number of the
Director-at DIR3

As in DIR1

8 digit Director ldentificaticn Number of the
Di rector at DIR4

.As m DIR1

8 dl_glt Director Identification Number of the
Diréctor at- DIRS

As in DIR1

8 digit Directdr igentification Number of the
Director at DIRG

As in DIRY

8 digit Director ldentification Number of the
Director at DIR7

As in DIR1

8 digit Director Identification Nurmber of the
Diractor at DIRS

As in DIR1

Director at DIRQ
As inDIRT

As in DIRY

8 digit Directoniden @ualsm’ﬂtmm ¢ of
Director at Di%ﬁ: Tt
< BNl
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33 DIR12 Character 40 Name of director As in DIR1
. ; Director [dentification 8 digit Director identification Number of the
3 DlJ _DIR1Z Numeric 8 Number of DIR12 Director at DIR12
35 DIR13 Characier 40 Name of director Agin DIR1
. Director Identification B digit Director identification Number of tha
. 36 DINDRIZ Numedc 8 Number of DIR13 Director at DIR13
3r DiR’14 Character 40 Name of dlrector As in DIR1
Dlreclor ldentiﬁcallon 8 digit Director Identification Number of the

3 DINOR4 Numerc 8 o ver of DIR14 Director at DIR14

Total bytes 953
(1) I total numbers of directors exceed 14, the name of additional directors may be enféréd in tlank spaces awailable in
the other directors' columns,

{2) The data / information should be submitied in the above format in Compact disks as .dbf file only. While
submitting the COC, the banks/Fls -shouid &nsure that:

» the CDis reéadabla and is not cormupted / vinis-affecied.

» the CDis labelled properly incicating name of the bank, name of the list and period to which the list belongs,
and the name of list indicaied on {zbel and in the letter are same.

» the name and width of each of the fields and order of the felds is strictly as per the above fgrmal.
» reconds with outstanding amount of less than Rs.25 Jakh have not been included.
* no suit-filed account has been included.

. + use of following types of words have been avoided (as the figlds cen not be pmperly indexed) : "Mfs’, ‘M,
‘Shd’ eic.

= the words. 'Mrs’, 'Smt’, 'Dr’ etc. have been fed at the end of name of the persen, if applicable.
« Excert for field "SUIT" and some of the fields from DIR1 To DIR 14, as applicable, information is compiétely
filled in and columns are not kept dlank.
(3) In case of 'Nii' data, there is nc need to send any CD and the position can be conveyed throuph a lefter/fax.

(4) A cetificate signed by a sufficiently senior official stating that “the list of willul defaulters has been correctly compilec
after duly verifying the details thereof and RBI's instructions in this regard have been strictly followsd' is sent along with
the CD.

Annex 2
List of Circulars consolidated by the Master Circular
Sr. . . Para
No. Circuiar No. Date Subject No.
Collection and Dissemination of
1. DBOD.No.DLIWLBC.12/20.16.002(1v/98-98  20.02.1999 tnformation un Cases of Wilkil 1
Default of Rs.25 lakh and abowe
2. DBOD:No.DL.BC, 46/20,18.002/98-39 10.05,1998 Disciosure of informat!on-regarding
. defauiting bomowers - Lists of Annex 1
' Defauiters/ Suit filed accounts and :
Data on Wilful Defaull
a. 01.04.2000 Collection and Dissemination or 5 and
DBEQD.No.DL{W).BC 161/20.16.002/99-2000 information on ﬁe SUHTHTO TRrTOV Annex 1
of banks and Fj#h 4}%‘1 tg?,m}}f&?x N
. _ _ Collection and’ s?.z matw T‘é- £
4. DBOD.No.DLBC54/20.16.001/2001-02  22.12,2001 20 B0 % "
.No. .BC. .18, /2001-
' ‘. DBOD.No.DL{W).BC.140/20.18.003(1¥2001 30.05.2002 Wilful defauters anda 1 10

02 ' thereagains \
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10.

11,
12.

13,

14.

15

"16.

17.

18,

20.

T

18.
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DBCD.Ne.DL.BC.111/20.16.001/2001-02
DBOD.No.DL(W).BC5820.16.003/2062-03

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

DBOD.No.OL BC.95/20,18,002/2003-04

DBOD.Ng.DL.BC.94/20, 16,003/2003-04

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

DBOD No.DL{W)BC.87/20.1 6.003/2007-08

Mail-Box Clarification

DBOD No.DL12738/20.16.001/2008-09

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

DBOD.No.DL.BC.83/20. 16 042/2008-10

DBCD.Ne.DI..BC.110/20.16.046/2008-10

DBOD No.CID.BC.40/20.16.0458/2010-11

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

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

04.06.2002
11.01.2003

9.07.2003

e —

17.08.2004

17.06.2004

23.07.2004
28.05.2008

17.64.2008

03.02.2009

04.03.2010

31.03.2010

11.06.201Q

21.08.2016

C1.12.2010

05.09.2011

Submission of Credit Information
to Credit infoimriation Bureau {CIB)

Wilful defaullers and Diversion of
funds - Action thereagainst

Wiltul Defaullers and action
theraagalnst

-Annual Policy -Statement for the:
year 2004-05 -

Dissemination of Credit Information
- Role of CIBIL.

Annual Policy Statement: 2004-05
- Wilful Defaviters — Clarification ks
on Process

Checking of wilful defaulis and
measurss against Willul Defaulters

Wilful Defauiters and action
thereagainst

2.9

2.1 2.2

2.1

Reporting of accounts under

compromise settlement 2.9

Submission of information about
List of Defaulters (non-suif filed
accounts) / Wiltul Defaulters - (non-
suit filed accounts) an Compact
Disks.

Grant of ‘Centificate of Registration’
— For Commenging business of
credit information: —Experian
Cradit Information Company of
India Private Limited

Annex 1

28

Grant of ‘Certificate of Registration'

— For Commaenging business of

credit- information — Equifax Credit
Information Sendces FPrivate
Limited

Submission of data to Credit
Information Companies = Format
of data to be submilted by Credit
Institutions

2.8

2.8

Submiission of credit data to Credit
Information Companies - inclusion 5.4 and

of Director ldentification Number Annext
{DIN})

Grant of ‘Certificate of Registration’

- For Commeneing business of

credit information. - High Mark 2.8

Credit Infdmation Sendces Private
Limited

Submission of Credit Information

to credit Information Companies —
Defaulters of Rs. 1 Cpard gl
abowe and wilful el

i pofenaR (g o
25 lakh and a@: L3 Wi AN
of Gredit Informg |or§‘c Suﬂ%%‘ﬁ 2 E)
i o R
AN &
Ly &
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21. DBOD.No.CID.BC:84/20.16.042/2011-12

. 22 DBOD.BP.BC.N.57/21.04,132/2013-14

23 DBOD.8P.BC.Np.98/21.04.132/2013-14

24 DBOD.CID.BC.128/20.16.003/2013-14

25 DRAOD.Na.CID.41/20.16.003/2014-15

nips Mraverrbt.org i Sortpls Noicationt b asr, s prid= 934480 doa=Q:

05.03.2012

.26.02.2014

26,02.2014

27.6,2014

08.08,2014

accounts.

Grani. of ‘Certificate of Registration’
- For camying on the business of
eredit information - Credit
Information Bureau (Indig) Limited

Framework for Revitalising
Distressed Assets inthe
Economy - Guidedines on Joint
Lenders' Forum and Cormrective
Action Plan

Framework for Rewvtaliging
Distressed Assets in the
Economy- Refinanging of Froject
Loans, Sale of NPA and Other
Regulatory Measures,

Dafaulters of Rs. 1 ¢rore and
abowe (non-suit filed accounts) and
wiitul Defaulters of Rs, 25 lakhs
and above (non-suit filed accounts)
- Changes in reporting te
RBI/CiCs

Guiidelines on Wilful Defaulters —
Clanfication regarding Guarantor;
Lender and Unit

G e o
LR -l
. {1}, &G ‘>/

eI e

2.9

2.9

27.54

28

2.1. 26
and 5.2



Schedule 4

Relevant Extract.of letter dated 16™ March 2017 to SEBI by Mukand Limited
March 16, 2017

Ms. Komal Bais

Manager

Division of lssues and Listing, Corporation Finance Depanment,
Sccurities and Exchange Board of India

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

Bandra Kurla Complex,

Bandra (East),

Mumbai- 400051

e-mail; komalbZsebi.govin

Sub: Application under Reguiation 37 of the SEBI (Listing Obligations and Disclasure
Requircments) Regulation, 2015 ~Submission of reply to queries.

Re: Yoir e-mail dated March 9,2017
Scerip Code - MUKANDLTD
Dear Komal.,

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

1. As youare aware, Mr. Sharma’s name appears. in the Reserve Bank of India’s (“"RB1")
list of nomn-suit filed wilful defauiters in his capacity as independent director of a
company by the name of PSL Limited ("PSL"). Immediately upon receipl of yeur
request, we have sought necessary clarifications on the matter from PSL. Please find
attached as Schedule 1 a response dated March 14, 2017 received from PSL which is
self-explanatory. We have also sought appropriate confirmations from Mr. Skarma
himself which too are arinexed hereto for your review as Schedule 2,

2. However, for the sake of brevity, we have set out below our understanding of why Mr.
Sharmia ought not 10 be considered as a wilfu} defaulter. Mereover, without prejudice o
our explanation below, since the Joans with respect te which Mr. Sharma’s name
appears in the list of wilful defavlters have not been taken by Mukand Limited
{“Mukand™), we also submit that the processing of the Scheme of Arrangement and
Amalgamation ‘between Mukand Limited, Mukand Vijayanagar Steel Limited and
Mukand Alloy Steels Private Limited and their respective shareholders and ereditors




(“Scheme”) presented 16 Securities and Exchange Board of India (“SEBI™) by Mukand
should not be held up or delayed on account of this issue sinee neither Mukand nor its
public sharcholders have any connection with the loans borrowed by PSL. In the
interest of processing the scheme expeditiously, Mukand is willing 1o make such
appropriate disclosures in relation to PSL and Mr. Sharma’s role as independent
director thereof as may be considered appropriate by SEBI so that the sharcholders of
Mukand are well informed of the facts of the mater.

Without prejudice to the abuve, 1o the best of our khowledge and based on submissions.
made to us by PSL and Mr. Sharma, Mr. Shdrma ouglit not be considéred as a wilful
defzulter on accountof the following:

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

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

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

d. In the present case. from the records made available to us. it is clear that the
process for declaring Mr. Sharma as wilful defaulter hus noi yet been concluded
by the relevant banks. There is no material on record to evidence the fact that a
review committee of any bank has passed an order declaring Mr. Sharma as a
wilful defaulter;

e. In the absence of the conclusion of such transparent process, it would be pre-
mature to conclude that Mr, Sharma individually is a wilful defaulter. While his
name appears in the list of wilful defaulter for non-suit accounts, we believe 1t




only appears in his capacity as director of a borrower who is declared -as a Wwilful
defaulter by RBI and notin his individual capacity as wilful defaulter;

f. It appears that one of the banks (being Bank of Baroda) in its meeting with PSL
has agreed that independent directors of PSL will not be part of proceedings in
relation to the borrowings of PSL and hence will not be considered as wilful
defaulters. Please refer 10 letter dated February 17, 2017 issued by PSL 1¢ Bank of
Baroda in this regard which is Annexure 3 of the letter issued by PSL to Mukand
{attached heréto as Schedule 1},

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

k. 1o light of the above, it is evident that the process required to be undertaken by
banks to declare an independent director as a wilful defaulter as per Paragraph 3
of the Master Circular has not been concluded. Moreover, it appears from the
documents fumnished to us that the condifions required to be fulfilied to declare
Mr. Sharma as a wilful defaulter as per Paragraph 3 of the Master Circular ase not
met;

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

We hope this clarifies your queries satisfactorily. We once again reiterate that since Mukand
is not in any way concerned with PSL Limited and its affairs, this issues ought not 10 result in
any delay in processing the Scheme. We request you therefore to take this response on record
and provide your observations to the Scheme at the earliest,

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

Thanking You,
Yours faithfully,
For Mukand Limited,

K. J. Mallya
Company Secretary
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PSL LIMITED

PEL Towers, 615 Makwana Read, Marol, Andnerl (East), Mumbai - 400 059,
. Talepheone ; 6B44ATTVT ) EBA4TTEE 66847798 » Fax : 022-56447700 / 664471711

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

Bajaj Bhawan

Jamnalal Bajaj Marg

226, Nariman Paoint

Mumbai - 400021

S,

Mr. N. C. Sharma, Indegendent Direclor on Board of PSL Limited, has forwarded o us
your queries regarding "Wilful Defaulter” along with the enclosed *RBI Data on Non
Sult Filed Accounts™ print eul (Anpexure = 1) Our comments are as follows

As per our understanding, there are clear RB! guidelines to Banks regarding the
process to be followed for declaration of a company andfor individual Beard Member as
"wilful defaulter”,

. In this regard, we have the following to stata

- First and {oremost, RBI guidelines cleary excludes Indepandent Direstors from
the scope of the entire process of "wilful defaulters™ declaration, i.e. they sheould
not even be included as noticees and in the process of personal hearings and
separately the company and Mr. Sharma have peinted this oul in the case of
Bank of Baroda and received a verbal commitment from Ms. P. Sengupta -
Executive Direclor to the effect that the names of Independent Diréctors would
be removed from their proceedings. The same will apply in the event other
panks initlate such proceedings.

- To the best of our knowledge, the final steps of RBI's process for declaration as
“wilful defauiters” have been entered by only two of our banks to date :

1. Bank of Barods
2. Federal Bank

{n both the cases, PSL's Director and company representatives have appéeared
before (he Constituted Board of each of the two banks and given our submission
clearly ouflining the reascns why such declaration was un-warranted and
justified.

. The recent letler dated 11" February, 2017 submitted o Bank of Baroda an 159
February, 2017 at the time of personal hearing is enclosed as Annexure — 2.

Regd. Ofice : Kachigamm, F. B. No. 25, 0aman (UT) - 396 210,
Tol.: (0260} 2242989, 2244406, 2244487 » Fax ; (0260) 22419
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Also gnclosed at_Annexure =3 subseguent letter dated 17" Febiuary, 2017,
spacifically segking exemption for Mr. N. C. Sharma and other Indepandent
Direciors.

- Simitar notices and hearings were held in the case of Federal Bank in 2016 and
similar representations were subjected during the course of personat hearing
which was altended by our Bears Mamber — Mrs. Mahjula Bhatia.

in bith the above cases, subseguent to the perstnal hearings heid by the Commiites of
Execulives of each bank, we have nol heard from either bank regarding any adverse
decision taken by them in the matter of such declaralion and no communicaticn to this
effect has been received {0 date by the company or any of its Oirectors from these two
banks.

Ve de not mention communigation frem other banks received from time o tme who
have not proceeded along REI guideilines with personal hearing and mestings of
*Committee of Executives” and therefore cannot exerdise such declaration withou
undentaking due precess:

in view of the above, we request vou to seek dlarification, if you sc desire, directly from
RB1 in this ragard to justify your requirements with respect to-Mr. N. C. Sharrha,

Trust the sbove informalion will be helpful, we remain,

Yours Sincerely,
For PSL LIIMITED

A

ASHOK PUNJ
MANAGING DIRECTOR

Encl as above
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PSL LIMITED :

PSL Towers, 635 Makwana Road, Muarol, Andheri {Easi), Mumbai - 400 059,
Telephone : BB447777 / 68447788 / 6&47799 “Fax: 022-B8447700 / BB4ATT4S

Fabruary 11, 2017

Committee of Exacutives,
Bank of Baroda,

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

Bandra Kurla Comnlex,
Bancra {East) Mumbai

Dear Sir,

efaulte[s headed by E;ecutwe Director

With reference to your letter dakted 2™ February 2017, asking me to represent

personally before the Committee of the Executives on Willful Defadlters, 1 further
want t¢ submit as undar

i, In addition to my reply dated 6" Decémbsgr 2016 submitted by me on
6" December 2016, I humbly wish to submit that our company had been banking
with your esteemed bank since last 20 years and we have excellent refaticnship
in respact of our transacticns.

2. Your bank has disbursed loan from tme lo time on our project spedific
requirements and have co-operated all the way In helping us to accomplish our
Erojects on tme. We are indeed thankful to the bank for extending cooperation in
aur business activities by assisting us for our fund requirements,

2. The pipe industry started facing probiems from 2010-11 since many government
contracts ware either withdrawn or postponcd and ali the peer group companies
had to face a stiff competition {o take smatt ple of crders tEﬂdEled by any
arganization, This cut throat competition even led to bidding for lesser amoeunt
to keep the compary afloal in the market in articipation that the goed time will
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come in & year or s0 but till now the pipe Industry has not seen day light and we
are skill passing through a bad phase,

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

5. The Company has avalled locan of Rs, 320 Crores from your bank vide sanction

letter dated 2™ January 2009 for HPCL-Mittal Pipeline Project and it was repald in
time.
Similariy, Rs. 135 Crores was disbursed by Bank of Baroda vide letter dated 18"
March 2011 for miscellansous prolects which was also repaid in time, [n addition
to that, Loan of Rs. 100 Crores was also sanctionad by Bank of Baroda for
miscellaneous projects which was also paid in time. Hence our track recard shows
that we have been regular in repaylng our loan.

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

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

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

Oriental Bank of Commerce . 1590




Latet ori Bark of Baroda disbursed loan of Rs. 300 Crores out of which Rs.197
Crores was taken back by Standard Chartered Bank and Rs. 103 Crores was used
by the company for completion of the project.

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

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

All the property of the company as wall as directors are declared to banks and
nothing 1s hidden from them. You are aware that since the company did not
have sufficient amount of orders hence It was. decided by ali (ender jointly to
give at least four plants o any company which has got flnanciai backing and
orders in hand €0 that the cash can be generated from its operations and it can
be shared betwean lessor and lessee, And on this iine OMMA was signed by the
company and Jindal Tubular &g but unfartunately they alsa could not get the
orders and after one year they have handed ovar the plants to company and the
company is maintaining all the p'ants and company Is executing some job works
in some of the plants, It has always been the endeavor of the company te run
the plant to the maximum capacity and repay to the lenders. Whenaver the
company had the: money the company has pald to the landers. You will
appreciate that the company had even paid Rs. 40 lacs on 16th June 2016 to
your bark as part payment.which shows our benafide and our intention to repay,
the loan as and when we getthe funds. You are also ewars that Edelweiss ARC -
who Is cur Monitoring Institution is trying to sell some of the plants of the
Company for which we have also got some buyers and fixed up their meeting
with Edelweiss ARC and théy are in negotiation with thesf ,-. ey -\
f:(fg}i@b\?ﬂ“? ’?4::@- "
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Whatever preceeds are realised from sale of these plants will be distributed
among zi! the lenders and not only Edelweiss ARC, but all lenders have agreed
in princlple that wherever it Is possible we should demonetlse the assets and the
sale proceeds shall be distributed among lenders In the ratip of thelr loans.
Hence it is not correct to say that the Company has got sufficient property and
we are not repaying the loan.

{ii) The company received the funds from Gail and the same was not
routed through our bank account which has been admitted by the
company vide its letter dated 3" October 2013 wherein it has
confirmed about utilisation of funds for other purposes.

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

Standard Chartered Bank had arranged credit facilities for the project vide Its
sanction letter dated 22™ July 2011 and it has mentloned that entire flow of Gall
will be deposlted in ICICI Bank. Herice there was no pre-condition to deposit the
sale proceads from GAIL Into your bank account,

The copy of sanction letter datec 227 July 2011 Is enclosed herewlth as
Annexure - A, It Is also important to note that vide our letter dated 3™ October
2013, we have submitted how the amount received from Gall had been used.
The copy of the ietter dated 3 October 2013 Is enclosed as Annexure - B,
However, we alsp want o state that around Rs. 152 Crores hiad been pald o
Bank of Baroda out 9f the receipts of GAIL onjy. Since the project funded by
other banks got stuck,due to some technicalfadministrative problems ar;d, the
liquidity crunch started gt that time due to which somé of the Instaiments of
other hanks were. also paid out of GAIL account.




We want to humbly submit that there was. no witiful default in our case. It was

. only due to pressure from other bank for keeping thelr account standard, the
amoclnt has been transferred to thelr account. But the intention of the company
was very ciear that as soon as the fund from stuck projects will be recelved the
payment to bank of Baroda and other banks will be repald, But unfortunately
those projects could not be completed on time and we had to pay heavy penalty
for those projects. But at no point of ime, the company had willfully defauited
Instalment of your bank.

(iii) Company has diverted the funds received from M/s. Gail India Limited
and used for purpose other than for-closure of out demand loan facility
as per term of sanction. I the letier dated 03.10.2013, Company has
informed that they spent the amount towards repayment of working

. capltal, interest and towards exchange difference and towards
payment of raw material against L/C and other expenses.

The Company has not diverted any fund to any associate company or to any
subsidiary or for any personal reason ¢r for any capltal expenditure. Due fo
lguidity ¢runch, the instalment of some other banks were paid, but there is no
diversion of funds for any purpose.

We further want ta submit that the ILF has appointed M/s T R Chadha & Co.,
Chartered Accourifant to conduct the forensic audit and to find out whether
there is any diversion of funds from the Company and It was categorically
menticned by the forensic auditor that there is mo diversion of funds by the
. Company. Hence it is not correct to say that we have diverted any funds.
. 8. Qur company nas a track reccrd of never defaulting |n the loan by : W “”5?; ;
arders, huge fixed expenditure of labour and huge mainten cé expe%;;e%“é?‘

plants, the Company could not generate profits and it was hit in ;ches:ross i}’rﬁ



10. The management of the Company has worked diligently for betterment of the
company and tried to salvage the situation. But it is not only PSL, all other peer
group companies are aise In the same league in what PSL Is today.

11, Pravers ;-
We humbly pray that we have not dene any act which amounts to declaring us or
the company as willful defaulter on the grounds as mentioned above @nd as
particularly given below:

{8} The reference in CDR was admitted In March 2013 & CDR package was
sanctioned In September 2013, As per RBI guidellnes CDR reference cannot be
admitted and COR package cannct be sanctioned if the funds are siphoned off or
fraud has taken place. Nothing of this sort was observed in COR proceedings.
Your Bank has also consented for COR from March 2012 to September 2013
which clearly show that you slso did not opinioned for any diversion of funds ar
fraud & willingly accepted the COR package without any riders,

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

(<) SHif competitlon in tender also forced the Company to bid even for loss to have
continuity with the .anticipaton that in future we will be able to muster good
prafits,

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

(e} The: company has not given any loan to any person out oﬁtﬁ@fb n recsived
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Encly afa.

{f} No money was siphaned off from the Company which has also been certified by
the forenstc auditor.

(g) The managemeant always has a bonafide intention and that is the reason that as
and when the flow of money came in the company, ‘@ repayment was made ke
Rs.40 Lakhs was paid to Bank of Baroda cn 16th June 2016,

{(h) The promoters are helping/assisting to all the lenders to sell plants so that cash
can be generated which can be Used for repayment. Even the promotérs are
strivirig hard to generate cash flow through some operations so that repayment
can take place.

we therefora humbly submit that our company has worked in & bonafide manner
and had taken all possible steps reguired for repaylng. the loan to the ienders and
even today trying bhard to repay them. Hence we request your good office to
withdrew the notice Issued to declare the company and its directors as willfui
gefaulters 85 no action of the cormpany or 1ts directars amount to this act,

Thanking you,

Yours faithiully,
For PSL Lifmited

" Ashok Punj

Managing Director
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‘ Standard €
Date v i mlyaon ar
DCA Rel : 10116007 Chartered >
P 5 L Limited
Kacliigam, PO Box No 25,
Damad UT 396 216
Kind At ' MrM Vegkstesh
Dear 8ir,

Banldng Armogementsy/Fachlties

We, Standard Chartered Bank, & body comomts Deorporated wnder Roya) Chaster; 1853 having it
Principal offico 8t § Aldermanbury Square, Lopdon EC2V 7SB scting Sirough fts banch offics inler-alia
in Indin af 23, Nerain Mamzil, Barsbhamba Réad, New Delhi-1 10001 {biereinafier referred 1o as “ibe
Bank!, which expression shall unless iepagnank o the subject or context Wiureof, ba deemed 1o inchude
our successon mad far esglgns) refer 1o our fecility letter ref, no. 10096568 dated 17* March 20t]
{'Originad Fuelllty Letter™) canveying our stnetion for fecilities (“Existing Freitics™ 1o PSL Lid
("The Company / Qustomer F Borrower™)

(The Customer and the Bank mre hersinafier coligstively refamed to a3 the “Partes™ and vash.
individually as the “Party").

[r coatizuation and nmendment ko the shovs Original Facility Letter, we arc picased lo infem you
the following amendments 1o the Existing Fecilitics, (The Existng Feolliics a8 vwell as (he
amendmenis thereto ace herclnatier refered 1o 0s “Facliity*)

Facillty Amaunt
Limit 1 USD 65,000,000/

(Reduction from earlier USD 79 mio to USD 65 mio)
Limit Type Boad and Gunraniees

Please nole choccliatiun of foliowing Lmits ;

* Limll lb & Liwmit }C - Preship & Post shipment limit of INR 285.mmlo.
*  Limit le; Post shipmoen? timil of INR 1250 mio
*  Llmit 1{g) + Post shiprocat imlt of INR 220 mlo

e A TES S 4O

In coptinuaticn and amendmeal w0 the Original Facility Lettor, we arw ploased advise foilowing
edditicnal limits on the 1erms & conditicas mentioned herein below

Limft2 INR £ 054,000,000/~
Limit Type Wiemkdng Capital Derrand Loan
Purpoge (“Purpose™) . Seior Setured “Syndicatrd joan Fecility for nancing the for

faancing ths BAR 7433 .million order awarded o the Borrower
by GAIL for supply of carbon slec] line pipes (bared ecated) for
its'Kochi-Kottanad-Hen galore-Mangalore Pipeline project..
Pacility 10 be provided in the INR cf FCY against FCNR ( B)
funds
Standard Chartered Bank .
Cradit Risk Control

€

. 1 M . . For PSSl LiM‘TE
Wureal 189, Monatma Gankhy Baad, Fort, Mumaal - 408 001, Prone: 91 [0) 22, 2263 6579 Fax: i@ 22 2205 3090

Gumaen  : #2A, DUF Buking, 9nd Fioon DLF Oyoer Gy, Seckr 247257254, Gurgacn - 122 002, Prone: 91 € 124 407 013 r%%&
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Tenor Manioram 6 months,
Repayment As per the bedow e
Month - Perconlage ) Ampant of Repayment
January-12 |25 126,350,000,00
Febrimry-12 2.5 831,750,000.00
| Mareh-12 [ = 758,100,000.00
Apnt-12 15 . 758,100,000.00
May-i2 [ . 758,100,000.00
| Jupa-12 118 . 758,100,000.00
Yaly-12 125 63%,750,000.00 .
Anmst-12 - 1o - - 55%,400,000,00
Seplemberis 25 176,330,000:00
' Total 5,654,004,000.00
~Intcrest For 2R, Losn | Bass Rats + Margin
For Forelgm eumrency Loy : LIBOR, +Margin.
Margin As oy be apreed with the Bank fom time to time,

Seourity Summmoary.and Docizneats First pagpoassu charge bo ell slock & book debts of the

orders awarded by GAIL for its Kochi-Kottanad -Bangalere-
Mangalore Fipeline projéct for TNR 5054 mio.

Speeific Terms and Conditous:

=
LY
L

Drawdown will be io franches o1 the discretion of the Bank.
st pad passa chrge on 2H stock md book debis reiated 1o the CIALL Orders.

First pari pazsu clirge, licn wd right of set-off over the desigrated SCB- Accomt through
which oush flows for G project shall be routed,

D8I Trusteeship Services Lid or any other Scaurity Trustes ps sclected by tha Lenders foc
holding sceamity onbehalf of all fenders

PSL Limited o oute GAML project related cash flows ihrough the Account Baok ie.
designated Stendmd Chamered Bank (“SCB™ Aozt Tho Commpany to provide an
wndestaking that project inflows through ICICT would be deposited with SCB. Accous! withio
2. dzye of crodit.

PSLUmilndmpmv‘.demj:dmhmdupdamnﬂnmﬂﬁybam rogarding extent of wixk
dnnc,bﬂhngsmadnndm:hﬂwm

& PSL Limitet to Jnfon: ather banks adamt project specific lending avalled from SCB.

.




INR 1,576,000,000"-

Limit3
Limit Type Working Capital Demand Loan
Purpagse (“Purples™ Sendor Securd Syndicated Working Capital Domgnd Loan
Facllity for Fnencing thé orders awardsd to PSL Limited by
National Thenuaal Power Corpeaation {NTPC”). Facility 10 be
providad i the INR or FCY agninst FCNR (B) funds.
Tenor M 6 poniths
Repryment Agper the below table
' Maonth ' Pereenmgs Amount of Repayment
Warche 13 2 19,120,000.00
AprillZ 12 189,120,000.00
May-1d 12 189,120.000.00 _
Jupe-12 13 . T36,400.000,00
July-12. 13 236,400,000.00
August-i2 12 §85,120,000.00
September-12 12 189,120,000.00
Deiober-12 7.5 "}18,200,000.00
November-12 25 39,400 ,000.00
{ Total 157600000080
Tnterest For MR Loan ; Base Ratz + Margin
For Foneign comroncy Tom ; LIBOR + Margin,
Marngio As mey be agreed with fhe Baok Fom tme (o time.

Sevurity Summary and Dbcummu

Specific Terms and Conditians:

Fst pori-passu charge on all sock & book debly of the
order awarded by NTPC: for It Projact located ot Solipur for
INR 2324 mio,

& Drowdown will be in tremches n? the discrotion of the Bank

& Firsf par passu charge oo s]] sieck acid hook debby melated to e WIPC Ordora,

A T parl peasu chorge, lien gad right of sct off over the designated SCB . Accouns through
which cishflows for the project shsll be routed,

& IDEI Trustesship S'ﬁ'ﬁa:!.nl.o;uy other Security Trusles as sclected by the Lendess for
" Loldmg security oo behatfof ol lcadss

4 PSL Limited to youts WIPC project relund cash flows: through the Account Hank: Le.

designeted Sumdard Chartered Bigk [“SCB™ Account.  The Coompny to proiide an
f that project Inflows throagh, }CICI would be depogited with SCB Account within

2-days of credit.

3 - ~
For PSL LIMITED

s
@}‘) DIRECTOR




& TSI Limited o provide project relatod updates on a moatidy-basis reparding cant of wok .
dane, billigs mede and cash flow stets -

& PSL Linaiied o inform otber beas sbout project specific lending availed fiozs SCB, . i

Linit4 IR 1264 000,000
Lindi Type Workiing Copitat Demand Loan
Pucgote {“Purpoge™): ForHumort. Joca] priebase ¢ taw sttty fir the TNR 7432

irtiion. rder awaried to the Borrower by GATL for supply of
mmihmplpﬁ(‘mdmaud} for a3 Kochi-Kottanad-

Bangalore-iangalon Pipdiing proj
mwwmmmMmmmrmmm)m

Tevot - 12 pmths,
Mitotily Perjod(s) { Repaymeant Aspor the below talile: i
e Menth ' ‘Perventage. ) Amountof
: . Repayoient
; | Jannueryal2 12.5 31.600,00050
Eebruary-12 ) 2.5 158,500,000.00
March-12 B EE i ) 189,600,500.04
Apni-iz ' 15 <389, 500,000
Vay1d 5 185, 500.000.00)
- Tono-l2 s _ 1B9,660,000.00
[ Iuly-12 125 158,000,000.00
Angnstsl2 1% 126,400,000.00
[~ 55 33,600,000 00
' Total 1,264,000, 0080
Tnferest ¢ ForIWR Pﬁmdiﬂg Bass Rato + Marghi

~Foe Mlgnmmuyﬁmdmg TIBOR + Margm,

Matia Aty bo sgresd with the Bank flvm Sme o ime.

Serarity Fuatp&j—pumebuguunm&bmkdabis ofthe grdors
. . awarded by GAILL for ity Kochi Knnnnﬁd-Dmgslom-
Mungatore Pietine projict for BIR. 1164 tmio.

Specific Tens 1nd Conditions:
& Drawdown to be pilowed Iy sanches
& "Firétpaﬁpmixénlmgcoulﬂmdk md-bookdzbh reliied 16 the GALL Orders

4 Tt peorl passn, s, hcnanﬂnghfofndoﬁmu&zcdmgmﬁa&ﬁﬁﬁ Apchant tirough
& withoh paehilows forthe projort <hall be.routod .




% [DB] Trusteeship Secvices Lid of any other Security Trusten as selscted by thio Lendsre for
holding aacurity o behalf of sl lenders, Inflows may be.souted 1o the secowrit in tha form of
cheques from the counterpariies o7 tronsfers:from PSL 1C3CI Account, Customerdo provide
en vidicctiking that mflows. tirotgh 1CICE would be deposited with SCB Apcount ‘within 2
dayz of Credit. ) .

& PSL Limited lo muir GAIL projest relaled cnsh flows liough the Account Bank ie.
designated Standasd Chartered Bank Account

% PSL Liited provide preject related updaks oo a monthly bagis regarding extent of work
done, billings made and cash fow status

& FSL Limited tw iform other banks shout project specific: kending wvalled from Stendard

Chzniered Bank

Suth Lleht 4a {INR, 2,264,000,000-)

Limit Type -Pre-shipineat Financing Under Bxport Ocders

Purpase (“Purposs™ For ingpurt / Joca! purchass of tew malerials for the INR 743)
millfoa order avarted to the Berrower by GAIL for sipply of
sarbon sheel linz pipes (bare/ ocated) for its Kaochi-Kodanng-
Bengnloce-Mmygaicrs Pipeline projoct
Fcility pmy be drawn s INR ar FCY npeinst FCNR (B) fund

Tenor  Adaturity Pood(s) . Mackrmm ep to 15 months

Interest (for Fecility drawnp down in Indin nmpees);  Basc Rate +
Mezgin

Interest (for Fscility driawn dovm: i onnescy otber tiwn Indian
nipoc); Margin +LIBOR.

Margin: Ag'eay be agreed with the Baok from tfme o time

Searity Summary apd Documents Same s lmit 4

Speeific Temms mmd Cogditions: Swrpe as imil 4 -

Sub Limitdy {INR 1,;264,000,000/)

Linzt Type F1 Post - shipment Expart Fiznce — Invoice Finimos

Purpase (Purpose™ For impogt { local purchass of raw materials for tho INR. 7433
‘million. ceder avsrde! lo the Borrmwer by GAIL for qupply of
carboa stee] Jina pipes (bae/ conted) for ity Kochl-Xottansd-
Focility may be drawn in INR.or FCY'

Teoor Aatmity Paiod(s) Maximm op to 15 mouths

. Mwpn

Inicrest {for Fardlity drawn down in Indisn nupees):  Base Rate +
\Y' .8




Interest (for Facility drawn down in eufremey othex than fndlan

nupees): dargin+ LIBOR
Murgin: As ynay be agresd with the Beak from e io fime
Tenor of Taveices; Notta cxeced 15 menths
Orher Charges: As zdvised Som fime to time

Security Summary sod Doqunenty Samne as Limil 4

Specifio Terms md Conditions: Sarmess fmitd

Limits INR 394,000,000/

J.imit Type Working Capital Démsand Loan

Parposs (“Prapote™) For import:/ local purchass of rmw. materials for TNR 2324

millios. ovder awarded ry MTPC Limited 1o-the Bacower for
supply of water pipes mequired -for. the Therpal Powss Projest
focatéd at Sholspur, Malmrashira

Fasility remvy be dmwn 0 INR or FCY ‘sgainst FCHR (B} funids.

Tenar 17 months.

‘Matnrity Paiod(s) / Repayroent A per the belaw mhle:
Month Percentage * Awmonnt of Repayment
March-12 12 47,280.000.08
Aprik-12 12 47,280,600.00
May-12 12 47.280.000.00
Jime-12 15 "59,:100,000.00
July-12 15 . 58,100,000.00
August-12 12 47,280,000.00
Sepiember-§2 12 47.28@.000_;00
Ovtoberai2 75 | 29,550,00C.00
November-12 25 9,850,000.00

Total | 394,060,000,0¢
Interest For INR Funding : Base Rate + Marpin

For Foreign curonicy fimding : TIBOR + Margin.

Myrgin A mzy be agresd with the Bank fioen time o Hime

- Smuﬁ:ys:u;mwymdﬂocumu Flrst pari-pessn cherge on mock & book dabyts of the orders
awenied by WIPC orders pertaining to STP Project a1
Salmpir, ’

o » 5 - ForPSL LIMITED




Specific Terms and Conditions:
& Drawdown Io be ellowod In trunches
b Firstpzd passu chargs on all sfock and book debis related ta the NTPC Onders

o First parj pasyy chirgs, fen wnd right' of set off over the designaled SCE Accoust through
which caghflows for the projeet shall be routed N

& IDB! Trusteeship Scrvices Lid or ey other Soqurity Trustes s saleciod by the Lenders for
tialding security on bebalf of all lenders. Inflows mmy be rouled (o the aocoumt in the form of
cheques from the counterpadies or trinsfers ot PSL ICICT Accoat. Customer (o provide
n usderisling th=! fnflows Hhrough ICICY ‘wondd bo deposited with. SCB Accowmnt withis 2
days of Credit

& PSL Liited 1o route NTPC Solepur projecl related cash flows (hrough the Account Bank d.e.
designated Standidrd Charlerad Benk Account. .

& PSL Limited provide project relaled updates on a mouthly basis mperding extent of work,
daac, billmgs made and cash flow staws

& PSL Limited to mfom other banks obowt project specific: lending availed from Siandard

Chaitered Bark

Sub Ltmlt 51 (ENR 394,0000000)

Liit Type Pre-shipment Finaneing Linder Export Ordars

Putpooz (“Piopose™) Fmir:pudflomlpmchmn[nwma.l:i:a!s fox ordens gwardad
by NTPC for dielr Solipue Projoct Facility may be drawa in
INR. or FCY sgainst FCMR. (B) fupds

Tenor Mty Period(s) Maximemm up b 17 moeatrs

Interest - (for Facility dwwn dowo in Indizn nupees); ‘Basz Rate +
Magin

Interest {for Fadlily drawn down @ cumemey other thun Indian
rupees); Margis +LIBOR

Wergin: Asmybeagm;:dwiﬂ:ﬂankﬁom_ﬁmcmm

Dthey Chzrpes As advised from Hme 1o time

Secumity Summtiary and Dotimienhs Same os lonit 5

Spocific Taum mad Conditions: S 25 limit 5

Y




v

Sob Limit 51 (IMIL 204,000,000}
Limit Type FI Pest - shipmmt Prpoet Fizance— Invoice Finance
Purpoes [“Purpose”) For impert/ lpcal purchass .of raw owtesials far INR 2324

milliva order awerded by NTPC Limited to the Borrower for
supply of water pipes required for the Theamal Power Projéct

‘Jocated ot Sholigrur, Matimashia
Facility may be drawn in INR, or FCY

Tenor  Adetrity Period(s) "M imum up to |17 ménths

Interdg (for Facility duwn down b indian rupees):  BDase Rals +
Mazgin

Intarcst {for Pesility drawn dowid in cumency otber thap Indien
tupees): Margin +LIBOR.

Misgin’ As gy be agseed wilh the Bank: from tigie to tin

Tenor of [nvoicry: ‘Notto exceed 17 months

Other Chagges; As advised Froon toe to time

Secudity Suoumnary asd-Documenrs . Same gs Himit 5

. Speeific Terme and Conditions: Same n it 5

Catstaniting Arpeunts under the xising {nelitics *

The Baok rkes this pppocmity to soafim that the cureot cuisiding for the foflawing. Bcilities
granied o the Creomer ore as follows:

Fackity Cutstanding as pn 30* Jase 2011
Leuer of Crodii 1,341,000,0004~
Chuarantce 78.307,760¢-
Pacling Credit 1,412,520,000/-

Sove as etated hoom, all other toms and conditions a8 mepdoned W the Orlg;nzl Favility Letiey shall
ramain Gilchaagad.

In confisnetion of your letier to be bound by the shove tetow and gonditions, pitase rotum the
duslicain copy of this Facility Lefiey duly signed by the suthorised signetories of the Customer
sloig with the dotnmenty o the Daxics Crodit Risk Control Unit at Standerd Chartored Tawer, DLF
Building Na, 74, 2od flocr, DLF Cybes Cily, Seciors 24/ 2525 A, Gurgeon-122002 (Flatyans) for the
ateqticn of M, Ashizma Tmdon / Mr, Siocih G. Nair within'ons mionth afier tho daie of this Pacility
Lctter, after which the offer wﬂ!lﬂpum]mﬂmﬁmkmmsoledhbwﬂon(bmmmtbebomdm
sa)-mroopte it after ome modih, When scoepled this Pacility Letier witl bé i, ddi Son/mendment o
thoprevions Original Facility Letter which the Bank hes fsniod 1o the Customer,

. % .. ‘5"‘ L‘M‘T Eg -
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Assring you of our best cervices al al] firen.
Yours faithfully,

Forand on bohalf of STANDARD CHARTERED BANK,

M 1

~ Retattorship Maonger . Manager — Sales and Credit Services
Origination & Clien: Coverage: Origination & Client Coverage
Wholesale Bao'ding, India TWholssale Bimking, India

We brzety ncoept the teres and conditions &1 oat i your letter dated 227 Tuly 2011 of which thiv is a
U CopYy.

IN WITNESS WHEREOF the Borrower has exeuted this Facility Letter, on the dzies mentioned

3 . Rbove.

,‘.

I Pursuant 1o the Resotution of its Board of Directors. }

9 passed in their meeting beld on X34 33,004 the Conmmon )

™ Sl ol P8 L Limited has beea affixed in the presencs of 3

o M- mMATHY L n ]
o z LA BHATIA, @K KRVRAN )
A Y Duccovsoflre . who baslavoln - )
QXN m  wkenticcofdigned this Facility Lelter }
2 = Place:

® =
\
Eaclosurs
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Ast of Documepiy:

Accepted Banking Facllity Lener
Board Resohstion
Demamd Promizaory Noie for INR 5054 mio
Letter Of Coutinaity for INR 5054 mic
Facility Agreemant For INR, 5054 aiia -
Dentmd Promissocy Nata for INR 1576 mic
Letter Of Coutinuity for INR. 1576 mio
. Pacllity Aprocment for INR. 1576 mio
Deaund Pmmissory Note for INKR 1264 o
10. Letier Of Comtinuity for TR, 1264 mio
41. Facitity Agrecment for INR 1264 oilo
12, Packing Credit Agreement for BNR 1264 ndo
13, Dernumd promissory Nete for INR 394 mio
14. Letter OfCunnnu.IB’ for INR-394 mic
15, Packing Credit Agreesnent Jor INR 394 mio
16. Focility Agroement for INR 394 mic
17. Security Trusiee Agroement
18: Memorandun Of Charge
19, Form 3
20. Certificate for Registration of Charge
21. NOCs firom existing Lenders-/oompany letier 1o all tho lenders to exclude GAIE's Kochi-
Kottanad-Bangalore-Mangalore-Pipeline Project reveivables & NTPC's STP Solapur Brojest
receivables from their drawing pawer. This letier ancald be. ackmowledged: by all the existing
feuders.
22, Coufinpation from the Trustees by the tunk that el the roquired sectrity has been perfscted
#1d originst socigity documents sre held with them
23, Undw:almmibrmthcmyhupm;oanﬂom through ICICT would be deposited with
the SCB within 2 days of credit,
24, A pther dociments s reguirod by Legal:

H

bef B it ud b

-

‘ 10 . Edr PSL LIMITED .
r .Mﬂff

. L 7 omeeror



ANNEXVRE ~b

PSL LIMITED

PSL. Tiwais: #15 % 13kwana Road, Marol, Ardhaei {Eas1), Mumbai 308 039
T0anrnD - BAGATTTY 1 GHIWTIBE [ GHe4T7H0 - Fax 022 GGH4TT00 £ 6544774

. Ocigver 3. 2033

T Depity Genaia Managkr

Baiw 1 Baree

151 Flogt, 1. Welehand Hirushong idarg
Balrard F:ar

fAuriGas - 160 001

’ Autd Al Mr R Gitlkar

Dua? Sk,

WAT i En e {o Ne Theeting wa had:with you, we vish 1 Subni 8 iglimws

Thg Santpany eiaculed. tna Gai oicer and.hes rosenod Re B72 Cr s5ams! ne'saim orger (ngy
T s34 aniurt has been received inICICE Bonk LI ond Swndard Choreied Bank  The saw.
&Nl has. Senn cpent |Qwards repaymeant ol werking eaolipl, Interes| snd lovands txchange
diffozpregs and lovrards payment of mw maleral against LC and olhdr operating ezponses

Tho Yrask-up of 1@ yame is as folows'

Rs. In'Crorag
Rav: mainnal pennants ~ FEERT
Custome sty 7 Solis wx - 40,74
Solary - 20,57
Siie eapensey Inchding Uansponaficn . 15.93
Interest - 28,47
insialaants . 22703
GG Crarges / Otkays . . . Ghe
’ Tatal . B72.00
B SR
Fisit la sy
Fut PG Limiesg
R

- W

E R

2] \IEFKETHSB
Exatigve Dueites

ftogd. Office : Kanhigam, P B Ho 8 Qawman. 14U - 386 210. tndn
Toi.r {0250} 224 2I6Q, XPAndfb, Z20aq47 « Fux ; (U201 224 1932
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PSL Towars, 615 Mekwana Road, Maral, Andheri {Eaat}, Mumbai - 400 059,
Telephone : 66447777 [ 66447763 [ 66447798 « Fax : 022-66447700/ BE447TT

The Exscutive Director February 17, 2017
Commiitee of Exegutives on Wilful Defaulter,

Bank of Baroda

Baroda Corporate Centre,

C-26,G-Block ,

Bandra Kurfa Complex,

Bandra (East) Mumbai

Sub : Refer Personal Hearing held on 15" February, 2017

Cesr Madam,

While thanking you for the courtesy extended to the Directers of PSL Limited, who
attended the above date of personal hearing and thanking vou also for giving us an
opportunity to present and submit various documerits and submissions as to why such a
deciaration would be neither just not defendable and furthermore would also net be'in
the best interest of the Bank and the entire Lender Group.

Yéu had Kindly aarced to review all our submissions and presentations and reconsider
your degision in this regard,

At the meeting, you were kind .enough to. confirm, at our request, that as per REI
guidelines. the following categodes of Directors would not be subjected 1o further
communication in this regard :

1, ndependent Direclors
2. Women Director recently appointed
3. Non-Execulive Directors on the Board

Please find below a list of such Directors on the Board of PSL Limited, who, we once
ayain request may kindly be exempted from the process,

1. independent Directors
a. Mr. N. C. Sharma
B. Mi. Harinder Shourie
c. Mr. Ashok Sharma
d. Mr. Harsh Pateria

I3
.

—

i " . T YA .f’?’ﬁz
Regd. Office : Kachigam, £, B, Na. 25, Daman {UTy- 386 210 Indla, s .

Tel: (9260) 2242083, 2244496, 2244497+ Fax . (0260) 2241632~ ERLNL o

.



In this regard, we encloge a submisslon made by Mr. N. C. Sharma requesting
exemption of above mentioned Independent Directors .. Annexure ‘A” enclosed.

2. Woman Director
a. Mrs. Manrjula Bhatia

Appointed as Director only on 13/05/2015 to mest thie requirements of "Women
Dlrector” as mandated by SEBI.

3. Non-Executive Directors
a. Mr. Alok Punj— Non Executive Director
b. Mr. Surinder Paul Bhatia — Director retired in February, 2016

In anticipation of your confirming exemption to the ahove Board Members, we express
our gratitude and await your decision on the main matters.

Should there be a requirement for additicnal information or submissions from the
company, piease feel freg to ask for the same and cempliance shall be done in the
shiortest possible time.

Thanking you,

Yours Sincerely,

heluothe

ASHOK PUNJ
MANAGING DIRECTOR



ANNEXURE ‘A’

Subject: Request/Representation for-hearing by the Comniittee of Executives an
wilful defaulters headed by Executive Director: _

From: naresh sharma <n_c_sharma@yahco,com® on Wed, 15 Feb 2017 14:08:05
To: <asp@psliid.co.in>

The General Manager, . 15/02/2017
Hank of Baroda, ! .

Corporate Financial Setvice Branch,

3 Waichand Hirachand Marg,

Ballard Pler,

Mumbai-400001.

Dear Sir,

| have to invite your kind attenfion to your letter reference CFSBAL/RECYCLE/PSL
dated 02/02/2017 directing the undersigned to be present for a personal hearing before
the Committee of Exacutives at the BKC. office of your Bank at 11. 00AM today
1e.10/02/2017.0n reaching your BXC office a few minutes before the scheduled time of
11.00 am ,as desired by you,! was informed that the meeting has been rescheduled jor
4,30pm today evening.

As this rescheduling has taken place at very shoert notice | ind myself in a very difficult
position {0 be not able 1o come te your office at 4.30pm today on account of some
commitménts made earlier. | would therefore requast you to be kind enough te give me
abot two to three days’ naotice {0 present’ my case before the Committee of Executive |
Al the same time | would request you fo kindly consider my reply dated 10/02/2017

conveyed 1o you on your email id along with a hard copy of the same delivered at your
BRC office today stating, inter alia, that

1. | am an independent Cirectar o1 the Board of PSL Lid and my involvement in the
affalrs of the Company is restricted to attending rmieatings of the Board and some of the

Commitiees ance every three months to review and approve unaudited quarerly
financial results .

2.Apan from the above | have no other invelvemeant in the affairs of the Company. | am
in noyway Involved in the day to day affairs ermatters of the Company.

3.1 would also like (o emiphasise that 1 am not an employee of the Company and that't
am not a promoter or from the preroter group of family. Furthermore 1 do not own a
singie share of the Company.

4. Formy -panicipaiioﬁ intbe meetings of the Co'njmi_tteeslaoard | am paid’a sitting lee
of Re.20,000.(iwenty thousand) per meeting. There is absolutely no other payment r
compensation to me fer attending these megltings.




Mumbai-406037

5.1 have not been invelved in any process relating to the borrowing of funds from
lenders, including your Bank, or in the process of disbursement ofthese funds. | am
sure that documents. available with your office will confirm that | have not been involved
in any process relating to the barrowirg or lendlng of funds in any capacity
whatroever as guarantor or even as signatory in any of thé documents available with
yau or any where else,

B.As a responsible member of the Board, with inherent limilations of being an
Independent Cirector, | have been red flagging, along with other Independent Directors,
issues of soncern regarding the performance of the Company, On each such occasion
we were infermed thal the seniormanagement of the Company was faking steps to:
address the situation and that the sifuation would improve scon.

7 The directions of RB1 regarding the categorisation of Independent Directors as "wilful

defauiters” are also very clear, it has been explicitly stated that Independent Directors

are to be excluded from the category of wilful defaulters uniess their involvement or
complicity in the act of "wiiful default "can be established or proved. On perusal of

tecords available at your end,] am confident,no such involvement on my part can be
proved,

It is my belief and my hope that whatever | have stated above will convince you and the
Committee of Executives of my non-involvément in the affairs of PSL Lid that have led
to the unfortunate position of default or Inhe part of the Cormpany.

It is also my expectationr that on the basis of my above stalements my personal
appedrance to establish my non-invelvement in the act of wilful default before the
Committee of Executives may not be necessary,

If you still wish that my persenal presence would be required and is necessary lo
presént my case before the Committee of Executives please be kind encugh-to give me
two to three days' notice to comply with the same.

| howe you will kindly acced2 to my request.
Thanking You,

Yours faithfully,

Naresh Chandra Sharma,

Independent Direclor,PSLLTD,
B-605,Dasti Blossom,

Oosli Acres, * i
Wagdala{East), d




dsp@psitd.co.in on behzl! of Ashok Pug) [asp@psiitd.co.in}
Friday, February 17, 20117 450 PM = .
naresh sharma’ Harry Shourie ; ashok Sharme ; Harsh Peteria
M ¥ ; alokpun; ; spbpsl CK: fkb
aject: Fwi Personal Mearing heid on 15th February 2017
Ltachments: BOB_hri7Feb.pdf, BOB_ANNX_A_ dock

. Forwardiug letter sent to Bank of Barvde.

Fl‘bm- "z\slwk Pun_;" spitipsilid.co.in ¥ .

? 7 16:10:07 +0530 . .
J “g_" d n;e!agbanl-coj_b_aroQQ,ggm"ed pegi@bankofbaroda.com
Subject: Personzl Hearing held on 15th February 2017

Please find endélosed pur lefter dated 1 7th Febroavy, 2017,

Régards,

®Ashok Punj

PSL Limited
Muombai,

The informelion contaired 1 this electronic message and any attachments to this message-are intended for the
exclusive use of the addressee(s) and may cantin proprietary, confidential or privileged information. If you are
nol the infended recipient, you shiould not disseminate, distribute or copy this e-mail. Please notify the sernder
Iimmediately and destroy ail copies of this message and any attachuments.

WARNING: Computer viruses can be transmitted via email. The zecipient should check this email and any
attaclrents for the presence of viruses. The company accepts no liability for any damage caused by any viros
tratismitted by this email.

The infermation contained in this electronic message and aay atiachimeits to tis messape are iendeg for the

éxclusive use of the addresses(s) and may cofitain proprietary, contidential or privileged information. [f you are

rot e inended recipieat, you shoald nor disseminate, distribute or copy this e-mail. Picase notily the sender
immedialely ind destroy all copies of this message. and any auacluients.

WARNING: Compuler viruses can be transimitled via email. “The recipient should check this email and any

aunchiments for the presence of viruses. Tlie company accepts no liability for any damage caused by any virus
fransmitied by (his einail,




Ms. Nivedita Shetly

Recelved your message of 14" March on "Excise” matters along with trailing mails from

. Mr. Dheer.

1 summarize our situation with regard to Excise as follows :

- At all three locations — Vizag, Jalpur and Varsana, we have not received any
intimatian of surrendering by JTIL of their Excise licenee and registration, We
Had requested for these in order to facilitate and smoothen our operation as lack
of surrander of previous. licence was acting as an impedimen! to smooth
operations.

- Realizing that JTIL is not wiling to cooperate, we are at all three locations
somehow managing without JTIL surrendering their licences.

- For your information, we understand that Excise Department, pariicularly in
Varszna, is more than happy not to receive surrender application from JTIL as
this enables them nct only to keep past claims on JTIL ative, but also to raise
fresh claims on JTIL, as and when the need arises, since licence wili be
gontinuing in absence of a declaration of surrender.

. - We were asked to explain at the last meeting as to how the excise ciaim on the
equipment shifted fo Pithampur far in excess for the value of that equipment.

- Ip all three licence registrations, excise has claimed an amount eguivatent to
approximately 60% of the amount of capital deposits that PSL had under that
licence.

- They have given no reason far this number and it is correct to state that in each
case it exceeds the value of excise applicable to the equipment shifted to
Pithampur.

- Since show cause notices were fpitiated by exciss afler receiving infimation of
removal of equipment, we had suggested that return of the equipment,
regardiess of the excise amount claimed, would be sufficient groungs to ask for a
favourable ruling on seiting aside the excise demands.

- Since JTIL is not willing to accept our suggestion in this regard, they will continue
+ lo receive claims from excise and will nead to respond tc the same as they hava
" al present.

- Anyclaim on PSL by excise may not be suslainable since removal-was unilateral
. by JTIL under their gate pass, .




- Regarding the equipment lying at Pithampur, this shifting was accorded approval
by Lenders and we now awalt Lender's decision regarding its return.

- On the guestion of amounts payable by PSL, these have been exchanged
hetween JTIL and PSL and the net emount pufstanding is far lower then the
amounts recoverable from JTIC on account of jllegal removal undar OMMA of
critical parts and eguipment as svidenced by gale passes duly signed by JTIL's
representatives  clearly denoting transfer to non-approved lccations.
Replacement value of such goods, illegally removed, far exceeds the outstanding
amounis exchanged between the parties as legacy dues.

- Finally, the procedure for legacy dues adjustments has besn clearly cutiined in
theé OMMA and needs to be foliowed befere any claims on such account canbe
entertained.

- ‘Therefore, any proposal io set off such dues against proposed lease payments
claarly indicates the [ack of serigusngss when en'se'ring into the proposed lease
agreement and warranis an insertion of a clause in the tease agreement by the
Lenders clearly stating that the lease payment agreed to will not be subjected, on
any grounds whatsoever, to any setting-off and will be paid on or before the due
date every mernth or eise the equipment would need (o be repossessed.

- Clearly such clause has become necessary since JTIL have expressed their
intention prior to signing of the lease to effect sugh setting of.

Wae trust the above will receive due attention from the Lendears,




.

Sthedatde 2

K J Mallya

Fram; naresh sharma [n_c_sharma@yahoo,carm]
Seni: Thursday, March 16, 2017 5:34 FM

To: kimallya@mukand.com

Subject: Scheme ¢! arrangement of funds-Mukund Lid

Mr.K.J.Mallya,
Mukund Ltd,

Bajaj Bhawan,
Jamnalal Bajaj #drg,
226,Nariman Polnt,
Mumbai-489821,

Dear Sir,

This is with reference to your e-mail to me dated 9th.March,2017 wherein ycu have
requested to provide certain clarification regarding my name appearing in the list of RBI
dats on Non-suit filed accounts(wilful defaulters).Towards the same,I would like to bring
your attention to the following points:

a) I am an Independent Director on the Board of PSL Ltd.{PSL) and my involvement in the
atfairs of of PSL Ltd is restricted to attending meetings of the Board and some of the
Committzes once every three months to review dnd approve unaudited quarterly Ffinancial
results. Apart from this I have no other invdlvement in the affairs of the Company.I am not
involved in day to day activities of the Company.

b) T would alse like to emphasise that I I am nct an employee of PSL and also not 3
promoter or from the the promoter group or family.Furthemore I do ngt owp a single share
of PsSL.

¢)For my participition in the meetings of PSL's CommittedssBpard T am paid & sitting fee
of Rs.28,886(Twenty thousand) per meeting.There is absolutely no otheér paymedt or
compensation to me for attending these meetings.

d} I have not been involved 1in any process relating to the borrowing of funds from lenders
or in the process of disbursement of these funds.I have also not acted as guarantor for
PSL Ltd¢ in any document related te the borrowing of funds from lender barks.

e)Further, T would like to state that the default,if any,which which has taken place in
PSLLYD has not taken place with my consent or connivance.

)1 was not awsre. of any wilful default hy the Company and I have alse not Seen part of
any proceedings of the Board or any of its Committees <through which I was informed of
such wilful default..

g)The directions of R8I regarding the categorisatlion of Independent Directors as “wilful
defaulters™ are also very clear.It has been explicitly statec that Independent Oirectors
are to e excluded from the categery of "wilful defaulters “unless their invelvement or
complicity in the act of “wilful default - can he established or proved.In my case thers
is absoclutely no evitdence of any invelvement or complicity whatsoever, '

n}T would alse like to state that the Committee of Executives on wilful cefaulters for
Bank of Barpoda has 1lssued a notice regarding personzl hearing.My submission by way of an
email/letter before the Committee of Execytives of Bank of Baroda to gstezblish my non-
involvement in the act of wilful defaull i5 enclosed at Annexure A.

It Ls my belisf and my hope that whatever I have stated above would convince you and the
SESI of my paon<involvement in the affairs of PSLLTD that have led to the urifortundte
position of default on the part .of PSLLID.

Thanking You,

Yours faithfully,
Naresh L{handra Sharma,
Independent Birector,

Certified True Lo By

Loty Issud “lrop of raa
SR Iran of pogt
T TS

]

vapaty Birectar

?‘132‘3'3‘ NI
o Lasany Lisy Tabunad, Mambal B sieh



BEFORE THE NATIONAL COMPANY LAW
TRIBUNAIL, BENCH AT MUMBALI
COMPANY SCHEME PETITION NO. 871 OF 2017

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

And

In the matter of the Scheme of Arrangement and
Amalgamation amongst Mukand Limited (Fransferor
Company); Mukand Vijayanagar Steel Limited. (Transfere Mooty
Company/Amalgamating  Company) and Mukand Alloy§
Steels Private Limited (Amalgamated Company) and their'g
respective sharcholders and creditors. '

Mukand Limited Petitioner

CERTIFIED COPY OF THE ORDER
DATED 13" DECEMBER 2017 ALONG
WITH THE SCHEME OF ARRANGEMENT

Dated this day of December, 2017.
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J. Sagar Associates,

Advocates for the Petitioner
Vakils House, 18 Srott Road,
Bailard Estate, Bombay-400 001.




