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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 13lh December 2017 

Coram:

ilon'ble Sli B.S.V. Prakash Kumar, Member (J), Hon'ble SH V. Nallasenapthy. Member (T)

l or the Petitioners

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

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

1 1 Ieard Counsel for the parties. No objector has come before the

Scheme nor has any party controverted any averments made in the Petition 

I he sanction of the 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 1 ransferee Company was incorporated inter-alia for the manufacture of alloy
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sieci bars, rods, structurals, rails ctc. and the Amalgamated Company was incorporated to 

carry on the business of alloy steel manufacturing.

4. 1 earned 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 

of the Transferor Company.

5. 1 he Petitioner Companies have approved the said Scheme by passing board resolutions 

which arc annexed to the respective Company Scheme Petitions.

6. The Learned Counsel for the Petitioners states that the Petitions ha\e been filed in 

consonance w ith the order passed in Company Scheme Application Nos. 632, 634 and 633 

of 2017.

1 he 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.

S 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 o f  the scheme is subject to final decision of 
Income Tax Authorities The approval o f the 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 o f the Income Tax Authority 
is binding or; the petitioner Company.
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.? h is submitted that the Petitioner Companies have submitted the proof o f  serving the 
notic e upon the Income Tax Authorities dated 14.0~ 2017 and this Directorate has 
is sued reminder dated 04 10.2017.

3 ( ertifi cates by Company's Auditors stating that the accounting teatment i f  any 
proposed in the scheme o f compromise or arrangement is in conformity with the 
accounting standards prescribed under Section 133 o f the Companies Act, 2013 read 
w ith 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 o f 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 o f the Transferor Company as on 31.12.2016 shall be cdj listed with the 
existing balance in the Securities Premium Account us on 31 12.2016. The reduction 
would not involve either a diminution o f liability in respect o f  unpaid share capital or 
payment o f  paid up share capital. In this regard the llon ’bie Tribunal may approve 
ihe same

6 Petitioners in clause 17 o f the 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 o f  the transferee company In this regard 
petitioners undertake to pie resolution for the aggregate o f  the limits post approval o f
the scheme.

Petitioners in clause IS o f the 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 o f 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 f  the company Mukand which shall he final 
post approval and changes require approval o f  the llonble Tribunal

S Petitioner in the notice the shareholders meeting has been inter alio mentioned that 
Mukand Sumitomo Corporation. Japan and MAS PL has entered into a share 
subscription and shareholders agreement on March 30.03.2017. Mukand proposes to 
induct S i' as a JV partner for the Alloy Steel Rolling and Finishing Business and 
completion o f  condition precedent, receipt o f  applicable regulator)’ approvals 
including the approval o f the scheme by the llon ble Tribunal Upon the Investment 
\ Utkand shall hold 51% and Sumitomo shall hold 4 9%. The above fact is not mentioned 
in the scheme. Petitioners to send notice to the RBI

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

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

paragraph IV( 1) and (2) of the report is concerned, the Petitioner Companies undertake to
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^  with all applicable provisions of the Income lax Act. 1%1 and al! tax issies

^^prisi% % iM vof the Scheme will be met and dealt with in accordance wi'-h law. Ihe sa'.d
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As far as the observation made in paragraph IV(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 ;1 T 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 

I including 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 observ ation 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 1 V(7) of the report is concerned, the Petitioner 

Companies have submitted the details of the assets and liabilities forming part of the 

! runsfcrrcd Undertaking as certified by Sanjay & Snehal, Chartered Accountants. The 

assets and I abilities constituting the Transferred Undertaking mentioned in the said 

certificate dated 12lh January 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 1 ransferor Company which

sjE^-in Indian company. The Counsel further states and submits that the investment by
$. \\
zSurtjitomo is proposed under a Share Subscription and Shareholders' Agreement dated 
£  j

3Q/J 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 !ar 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. I he clarifications and undertakings given by the 

Petitioner Companies are acccpted.

lhe 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 l 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 

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

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

prayer clauses (a) to (c).

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

Schcmc w ith 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.

I ho 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 

l)cput\ Director or the Assistant Registrar, National Company Law Tribunal. Mumbai 

Bench.

rSd/-
V. Nallascnapthy Member (T)

_L&_
Sd/- !

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

Date: 13.12.2017

Certified True Copy
Copy Issued "free of cost"
0 a lJ U k x p A lZ ------

Deputy Director 
National Company Law Tribunal, Mumbai Sench

National Company Law Tribunal, Mumbai Bcncb

Certified l^iie Copy
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SCHEME OF ARRANGEMENT AND AMALGAMATION

(UNDER SECTIONS 230-232 01; THE COMPANIES ACT. 2013 READ WITH
SECTION 52 OF THE COMPANIES ACT 2013 AND OTHER APPLICABLE

PROVISIONS AND RULES THERETJNDER)

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 : L99999MH) 937PLC002726) is a. listed public

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

H. Mukand Vijayanagar Steel Limited (CIN: US51) OMH1995PLC235609) 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 Shawano 3rd floor, Jamnalal 13ajaj Marg, 226,
Nariman Point, Mumbai Maharashtra« 40002) ("MVSL" or "Transferee
Company" or "Amalgamating Company"). MVSL has been incorporated
inter alia for manufacture of alloy steel bars, rods, structurals, mils, etc. 1\5
on January 0 1, 2017 Mukand individually and jointly along with other
individuals hold the entire equity share capital of MVSL.
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C. Mukand Alloy Steels Private Limited (CrN: U2731 OMH20 15PTC260936)
is an unlisted private company limited by shares, incorporated on January
15, 2015 under the provisions of the Companies Act, 2013 and is having its
registered office at Flat no. 11,7 West Wing, Shah House, Janki Kutir, Juhu
Tara Road, Vile Parle (W) Mumbai Maharashtra 400049 ("MASPL" or
"Amalgamated Company"). MASPL has been incorporated to carry out
the alloy steel manufacturing activities. As on January 0 I, 2017 Mukand
individually and jointly along with other individuals hold the entire equity
share capital of MASPL.

RATIONALE·

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

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

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

(iv) The Arrangement and Amalgamation will result in simplification or
the corporate structure of the :v1 ukand Group Co mpanics.

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

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

(vii) The Arrangement and Amalgamation will bring about simplicity in
working, reduction in various statutory and regulatory compliances
and related costs, which presently have to be duplicated in different
entities, reduction in operational and administrative expenses and
overheads, better cost and operational efficiencies and it will also
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B.

result in coordinated optimum utilization of resources;

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

This Scheme is divided into the following parts:

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

(ii) Part II. provides for the capital structure of Mukand, MVSL and
MASPL;

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

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

• (v) Part V, deals with the general terms and conditions applicable 10 all
parts of this Scheme.
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1.

1.1

P;Ai11,TI': DEFINITIONSj\;ND INTERPRETAnON

DEFINITIONSAND INTERPRETAnON

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

"1956 Act" means the provisions of the erstwhile Companies Act. 1956and
the rules and regulations made thereunder as may be applicable;

"2013 Act" means the Companies Act, 2013 and the rules and regulations
made thereunder, and includes any alterations, modifications. amendments
made thereto and/or any re-enactment thereof;

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

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

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

"Appropriate Authority" means any governmental body (central, state or
local Government), legislative body, statutory body, departmental or public
body or regulatory or administrative authority, judicial or arbitral body or
other organization operating under the force of law including the NCLT, the
stock exchanges, the Securities and Exchange Board of India ("SEE I"),
income tax authorities, Reserve Bank of India and other applicable
authorities pursuant to the provisions of Section 230(5) of the 2013 Act. as
may be relevant in the context;

"Arrangement and Amalgamation" means the restructuring
contemplated by the Scheme including (i) the Slump Sale in terms of Part
1Il of the Scheme and (ii) Amalgamation (post the Slump Sale) in terms of
Part IV of the Scheme;

"Board of Directors" or "Board" in relation to Mukand, MVSLand
MASPL, as the ease may be, means the board of directors of such company,
and shall include a. committee duly constituted and authorised for the
purposes of matters pertaining to the Scheme andlor any other mailer
relating thereto;

"Effective Dnte'tshall mean the date on which the last of all the conditions
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and mutters referred to in clause 37 have been fulfilled, obtained or waived.
It is clarified that the Slump Sale and Amalgamation as mentioned in Part
!II and Part IV of the Scheme shall be deemed to be effective from the
Appointed Date in tenus of the provisions of Section 232(6) of the 2013
Act. References in this Scheme to date of ;upon this Scheme becoming
effective' or 'upon this Scheme coming into effect" shall mean the Effective
Date;

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

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

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

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

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

"MVSL" Or "Transferee Company" or "Amalgamating Company"
means Mukand Vijayanagar Steel Limited, an unlisted public company
limited by shares, incorporated on September 8, 1995 under the provisions
of 1956 Act, and having its registered office at Bajaj Bhawan, 3rd floor.
Jarnnalal Bajaj Marg, 226, Narirnan Point, Mumbai Mahurashtra - 400021;

"NCLT" means the National Company Law Tribunal, Murnbai 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
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Amalgamation as reduced by the amount of Goodwill having underlying
intangible assets;

"Residual Undertaking of the Transferor Com pliny" shall mean .0.11 the
assets, liabilities, business and operations (including stainless steel and
industrial machinery) of the Transferor Company other than the Transferred
Undenaking. It is clarified that the alloy steel blooms I billets and bars
operations at Ginigera, Karnataka and the underlying land and building at
Dighe, Thane, shall also remain part of the Residual Undertaking of the
Transferor Company;

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

"SEBI Circular" means the circular number CIR/CFD/CMD/I6/20 15
dated November 30, 2015 issued by the Securities and Exchange Board of
India and all applicable circulars and regulations issued by SEBI in this
respect;

"Slump Sale" means the transfer and vesting of the Transferred
Undertaking of the Transferor Company into the Transferee Company on a
goingconcem 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) ofthe Income Tax Act and to be implemented in terms
of Part 1II of the Scheme;

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

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

(n) (i) 3 rolling mills (wire rod mill, bar mill and blooming mill) and
alloy steel heat treatment and finishing facilities located at Dighe.
Thane, (excluding the buildings and underlying land) and Ii) plot of
52.8 acres of land in Kamataka as defined in Schedule 2:

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



•

•

(c)

(d)

Company pertaining to the Transferred Business,alJ immovable
properties of the Transferor Company used for the Transferred
Business, structures and buildings constructed thereon, set out in
Schedule 2, tenancies with respect to warehouses. parking rights,
title, rights, interests, benefits, and documents of title, rights or
interest and easements in relation thereto and allplallt and
machineries, equipment, fixed assets, capital work in progress,
furniture, fixtures, office equipment, appliances, accessories,
vehicles, advances and deposits with any Appropriate Authority or
others, loans, outstanding loans and advances recoverable in cash or
in kind (including accrued interest), receivables, all types of stocks
including work-in-process, cash, balances with hanks. cheques, bills
of exchange and other negotiable instruments, benefits of any bank
guarantees, performance guarantees, corporate guarantees, letters of
credit, financial assets and instruments, and other funds along with
accrued interest thereon and benefits attached thereto, pertaining to
the Transferred Business;

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

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

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

(f) all permits, licenses, consents, approvals, authorizations, quotas,
rights. entitlements, claims, registrations, allotments. concessions,
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exemptions, liberties, advantages, no-objection certificates,
certifications, casements, tenancies, permissions, if any, pri vileges
and similar rights, and any waivers of the foregoing, issued by any
legislative, executive or judicial unit of any Appropriate Authority
or any department, commission, board, agency, bureau. official or
other statutory, regulatory, local, administrative or judicial authority
including telephone, broadband, wireless and other communication
systems and equipment related approvals and connections including
for data/image/graphics storage, reproduction, transmission and
transfers. and all other rights, permits, consents, no-objections and
approvals, pending applications for consents, renewals or extension
exclusively relates to or used or held for usc 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,
VA'L'sales tax, goods and service tax, as applicable and entry tax
and income tax laws, subsidy receivables from Government. grants
from any Appropriate Authority, all other direct tax benefio'
exemptions/ deductions, sales tax deferrals, to the extent statutori ly
available to the Transferor Company pertaining to the Transferred
Business. along with associated obligations:

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

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



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

•
(k) all books, records, files, papers, engineering and process

information. databases, catalogues, quotations, advertising
materials, lists of present and former credit, whether in physical or
electronic form, pertaining to the Transferred Business.

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

1.3 In this Scheme, unless the context otherwise requires:

(a) words denoting singular shall include plural and vice versa:

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

• (c) references to the word "include" or "including" shall be construed
without limitation;

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

(e) unless otherwise defined, the reference to the word "days" shall
mean calendar days;

(f) references to dates and times shall be construed to be references to
Indian dates and times;

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

•
(h) references to a person. include any individual, firm, body corporate

(whether incorporated or not), Government, state or agency ofa state
or any joint venture, association, partnership, works councillor
employee representatives body (whether or not having-separate legal
personality).

(i) references to any of the terms taxes, duty, levy. cess inthe Scheme



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

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

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

•
(i) all subordinate legislations made from time to time under

that provision (whether or not amended, modified, re
enacted Or consolidated from time to time) and any
retrospective amendment; and

•

•

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



p~RTln-SH:ARE CAPITAL

2. SHARE CAPITAL

2.1. Mukand

The share capital of Mukand as on January 0 I, 2017 is as under:

•

•

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

Total

Issued Share Capital
146,273,934* EquitySh~res otRs, 10 each
"includes equity shares kept in abeyance by the stock
exchanges
56,26.320 0.0 I % Cumulative Redeemable Preference
Shares of Rs. 10 each

Total

Subscribed and Fully PaidUpShare Capital
/4,14,05,861 Equity S~ares2r]{~~~sh~

56,26,3200.01 % Cumulative Redeemable Preference
Shares of Rs. 10 each

Add: Forfeited shares (amounts originally paid up)
Total

Amount (Rs.)
153,00,00,000

7,00,00,000

160,00,00,000

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

5,62,63,200

~1.~U,02,5-10

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

1"'7,03,21,810
Ll5.597

1-17,04,37,4U7

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

2.2. MVSL

The share capital of MVSL as on January 0 1,2017 is as under:

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

Authorised Share Capital
75.00.000 Equity Shares of Rs. 10each

Total

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

Total

Amounl
7,50,00.000
7,50,00,000

Amount (Rs.)

7,06,62,430
7,06,62,430



2.3. MASPL

The share capital ofMASPL as On January 01, 2017 is as under:

•

Authorise<i §~ltreCallital
10.000 EqujtYShares~of Rs: 10each

Total

Issued, Subscribed and Fully Paid Up Share
Capital
10,000 Equity Shares ofRs. 10 each

Total

Amount (Rs.)
1,00,000

1,00,000

Amount (Rs.)

1,00,000
1,00,000

•

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



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

•

•

3.

4.

Upon this Scheme becoming effective, pursuant to the orders of the NeLT
sanctioning the Scheme and pursuant to the provisions of Sections 230 to

232 of the 2013 Act and all other applicable provisions 01'2013 Act, with
effect from the Appointed Date the Transferred Undertaking of the.
Transferor Company shall stand transferred to and be vested in. and/or be
deemed to have been transferred to and vested in the Transferee Company,
as a going concern, by way of Slump Sale, so as to become, as from the
Appointed Date, the undertaking of the Transferee Company, without any
further act, instrument or deed, as per the provisions and in the manner
provided herein, together with all its properties, assets. liabilities. rights,
benefits and interest therein, subject to existing Encumbrances or
lispendens, if any, thereon, (save and except the Encumbrance existing over
the plant and machinery situated at Dighe, Thane) in the manner as provided
hereinafter in this Part III of the Scheme. It is clarified that the Encumbrance
existing over the plant and machinery situated at Dighe, Thane shall stand
released immediately on the Scheme becoming effective.

Without prejudice to the generality of the foregoing in clause 3 above and
to the extent applicable, unless otherwise stated herein. upon the Scheme
becoming effective, with effect from the Appointed Date, the entire
Transferred Undertaking together with all its business and operations
including all its assets and liabilities, shall be transferred by the Transferor
Company to the Transferee Company on 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 in the
following manner:

•

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



•

•

•

4.2.

4.3.

4.4.

conveyance for the same.

all assets pertaining to the Transferred Undertaking that are
movable in nature, other than those 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-Govemment, local and other authorities
and bodies, customers and other persons, shall without any further
act, instrument or deed, pursuant to the vesting orders and by
operation of law become the property of the Transferee Company,
and the title thereof together with all.rights, interests or obligations
therein shall be deemed to have been mutated and recorded as that
of the Transferee Company. Any document of title pertaining to the
assets of the Transferred Undertaking shall also be deemed to have
been mutated and recorded as titles of the Transferee Company to
the same extent and manner as originally held by the Transferor
Company to the end and intent that all the ownership, right, title
and interest so vesting in the Transferee Company therein will be
such as if the Transferee Company Was originally the Transferor
Company. The Transferee Company shall, subsequent to the
vesting orders, be entitled to the delivery and possession of all
documents oftitle including all related documents ofsuch movable
property in this regard,

all immovableproperties pertaining to the Transferred Undertaking
including tenancies in relation to warehouses, rights, covenants,
continuing rights, title and interest in connection with the said
immovable properties and all documents of title, rights and
easements in relation thereto, shall upon this Scheme becoming
effective, stand transferred to and be-vested in and be deemed to
have been transferred to and vested in the Transferee Company,
without any further act or deed done/executed or being required to
be done/executed by the Transferor Company or the Transferee
Company or both. The Transferee Company shall be entitled to

exercise and enjoy all rights and privileges attached to such
immovable properties and shall be liable to pay the ground rent and
taxes and fulfill all obligations and be entitled to all rights in
relation to or as applicable to such immovable properties.

all contracts including contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments. permits, rights,
entitlements for the purpose of carrying on the Transferred
Undertaking, and in relation thereto, and those relating to
tenancies, privileges. powers, facilities of every kind and
description of whatsoever nature in relation to the Transferred
Undertaking, or to the benefit of which, Transferred Undertaking
may be eligible and which are subsisting or having effect
immediately before the Scheme coming into effect. shall by
endorsement, delivery or record or by operation of law pursuant to
the vesting orders ofthe NCLT sanctioning the Scheme, and Onthe



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

•

•

• 4.6.

Scheme becoming effective, be deemed to be contracts, deeds.
bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements of the Transferee Company, Such
properties and rights described hereinabove shall stand transferred
to and vested in the Transferee Company and shall be deemed to
have become the property of the Transferee Company as its integral
part by operation of law, Such contracts and properties described
above shall continue to be in full force and continue as effective as
hitherto for in favor ofor against the Transferee Company and shall
be the legal and enforceable rights and interests. of the Transferee
Company, which can be enforced and acted upon as fully and
effectually as if, it were the Transferor Company and shall be
deemed to be its successor in interest. Upon the Scheme becoming
effective, therights. duties, obligations, interests tlowing from such
contracts and properties. shall be deemed to hove been entered in
and novated to the Transferee Company by operation of law and
the Transferee Company shall be deemed to be the Transferor
Company's substituted party or beneficiary or obligor thereto. In
relation to the same, any procedural requirements required to be
fulfilled solely by the Transferor Company (and not by any of its
successors), shall be fulfilled by the Transferee Company as if it
were the duly constituted attorney of the Transferor Company.
Upon the Scheme becoming effective, with effect from the
Appointed Date, any contract of the Transferor Company relating
to or benefiting at present the Transferor Company and the
Transferred Undertaking, shall be deemed to constitute separate
contracts, thereby relating to and/or benefiting the Transferor
Company and the Transferee Company, respectively .

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

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



•

•

•

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

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



•

•

•

4.8.

4.9.

4.10.

sanctioning the Scheme on its file and make and duly record the
necessary substitution or endorsement in the name of the
Transferee Company as successor-in-interest, pursuant to the
sanction of this Scheme by the NCLT, and upon the Scheme
becoming effective in accordance with the terms hereof. For this
purpose, the Transferee Company shall file certified copies of such
sanctioned orders, and if required file appropriate applications,
forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shal I be
no break in the validity and enforceability of approvals, consents,
sanctions, exemptions, rebates, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Appropriate Authority for
the purposeof carrying on its business or in connection therewith),
and certificates ofevery kind and description of whatsoever nature.

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

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

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

The Transferee Company shall be entitled to claim refunds Or



•

•

4, \1.

4.12.

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

AlI statutory rights and obligations pertaining to Transferred
Undertaking would vest in/accrue to the Transferee Company.
Hence, obligation pertaining to Transferred Undertaking,prior to
the Effective Date, to issue or receive any statutory declaration or
any other forms by whatever name calIed, under the Slate VAT
Acts or the Central Sales Tax Act or any other act for the time being
in force, would be deemed to have been fulfilled ifthey are issued
or received by the Transferee Company and if any form relatable
to the period prior to the Effective Date is received in the name of
the Transferor Company, it would be deemed to have been received
by the Transferee Company in fulfillment of their obligations.

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

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

•

5.1. all the liabilities, whether or not provided in the books of the
Transferor Company pertaining to the Transferred Undertaking,
shall, under the provisions of Sections 230 to 232 of the 2013 Act
and other applicable provisions of 2013 Act, and all other
provisions of Applicable Law, if any, without any further act,
instrument, deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and
stand transferred to and vested in-and/or be deemed to have been
transferred to and vested in the Transferee Company as a pan of
the transfer of the Transferred Undertaking, as a going concern and
the same shall be assumed by the Transferee Company, to the
extent they are outstanding on the Effective Date and shall become
as and from the Appointed Date, the liabilities of the Transferee
Company on the same terms and conditions as were applicable to
the Transferor Company, and the Transferee Company alone shall



•

•

•

meet, discharge and satisfy the same.

5.2. all liabilities comprised in the Transferred Undertaking, and which
arc incurred or which arise or accrue to the Transferred Undertaking
of the Transferor Company, on or after the Appointed Date but prior
to the Effective Date, shall under the provisions of Sections 230 to
232 of the 20 13 Act and other applicable provisions of the 2013 Act
and all other provisions of Applicable Law, if any, without any
further act, instrument or deed, cost or charge and without any notice
or other intimation to any third party for the transfer of the same, be
and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in the Transferee Company as part of the
transfer of the Transferred Undertaking as a going concern and the
same shall be assumed by the Transferee Company and to the extent
they are outstanding on the Effective Date on the same tcrrns.und
conditions as were applicable to the Transferor Company, the
Transferee Company alone shall meet. discharge and satisfy the
same.

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

5.4. all loans raised and utilized, liabilities, duties and taxes and
obligations incurred or undertaken by the Transferor Company
pertaining to the Transferred Undertaking onor after the Appointed
Date. but prior to the Effective Date shall be deemed to have been
raised, used, incurred or undertaken for and on behalf of the
Transferee 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, deed,
cost or charge and without any notice or other intimation to any third
party for the transfer of the same be and stand transferred to and
vested in and/or be deemed to have been transferred to and vested in
the Transferee Company as a part of the transfer of the Transferred
Undertaking as a going concern and the same shall be assumed by
the Transferee Company and to the extent they are outstanding on
the Effective Date. the Transferee Company shall meet. discharge
and satisfy the same.

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

It is hereby clarified that it shall not be necessary to obtain the



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

•

•

•
7.

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

5.6. all Encumbrances, if any, existing prior to the Effective Date over
the assets of the Transferred Undertaking which secure or relate 10

the liabilities shall, without any further act, instrument, deed or
document, cost or charge and without any notice or other intimation
to any third party for the transfer ofthe same, continue 10 relate and
attach 10 such-assets or any part thereof to which they were related
or attached prior to the Effective Date and are transferred to the
Transferee Company. It is being clarified that the aforesaid
Encumbrances shall not be extended to any existing assets of the
Transferee Company. It is clarified that the plant and mtlchim:ry
situated at Dighe, Thane forming part of the Transferred
Undertaking shall be transferred free from Encumbrance upon the
Scheme becoming effective. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not
affect the operation of the above.

5.7. Any reference, in any security documents or arrangements, to the
Transferor Company and assets and properties pertaining to the
Transferred Undertaking, shall be construed as a reference to the
Transferee Company and the assets and properties of Transferred
Undertaking transferred to the Transferee Company pursuant to this
Scheme.

5.8. Without prejudice to the foregoing provisions, the Transferee
Company/the Transferor Company may execute any instruments or
documents or do all such acts and deeds as may be considered
appropriate, including the tiling of necessary particulars and/or
modification(s) of charge, with the Registrar of Companies to give
formal effect to the above provisions, ifrequired.

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

Upon the Scheme becoming effective, the secured creditors of the
Transferor Company that relate to the Transferred Undertaking, if any, anq
lor other security holders over the properties of the Transferred



•

•

•

8.

Undertaking shall be entitled to security only in respect of the properties,
assets, rights, benefits and interest of Transferred Undertaking, as existing
immediately prior to transfer and vesting of the Transferred Undertaking
into the Transferee Company. It is hereby clarified that pursuantto 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 andJorother security
holders over the properties of the Transferred Undertaking shall not be
entitled to any additional security over the properties, assets. rights, benefits
and interest of the Transferee Company and vice-versa.

Employees

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

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

8.3. With regard to provident fund, gratuity fund,superannuution fund.
leave encashmenl and any other special scheme or benefits created
or existing for the benefit of employees pertaining to the Transferred
Undertaking, upon Part III of the Scheme becoming effective, shall
be continued on the same terms and conditions by the Transferee
Company and, the Transferee Company including its successor Dr

assigns shall stand substituted for the Transferor Company lor all
purposes and intents, whatsoever, relating to the administration Or

operations of such schemes or funds or in relation to the obligation
to make contributions to the said funds, in accordance with the
provisions of Applicable Law or otherwise. It is the intent that all
the rights, duties, powers and obligations ofthe Transferor Company
inrelation to such fund or funds shall become those of the Transferee
Company without need of any fresh



•

•

•
9.

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.

8k the Transferee Company agrees that the services of all employees of
the Transferor Company, pertaining to the.Transferred Undertaking
prior to the transfer, shall be taken into account for the purposes of
all benefits to which such employees may be eligible. including in
relation to the level of remuneration and contractual and statutory
benefits, incentive plans, terminal benefits, gratuity plans,
superannuation, provident fund and other retirement benefits and
accordingly, such benefits shall be reckoned from the date of their
respective appointment in the Transferor Company. The Transferee
Company undertakes to pay the same, as and when payable under
Applicable Law.

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

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

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

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

The Transferor Company and/or the Transferee Company, as the case may
be, shall, at any time after the Scheme becoming effective in accordance
with the provisions hereof'if so required under any law or otherwise, do all
such acts or things as may be necessary for transfer/vesting of the approvals,
sanctions, consents, exemptions, rebates, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses and certificates
which were held or enjoyed by the Transferor Company in relation to the
Transferred Undertaking including its business and operations, into the
Transferee Company. It is hereby clarified that if the consent of any third
party or authority is required to give effect to the provisions of this clause.
the said third party or authority shall make and duly record the necessary
substitution/ endorsement in the name of the Transferee Company pursuant
to the sanction of this Scheme by the NCLT, and upon the Scheme
becoming effective in accordance with the. terms hereof, For this purpose,
the Transferee Company (including its successors and assigns) shall, if and
as required, file, appropriate applications/documents etc. with relevant
authorities concerned for information and record purposes. The Transferee
Company shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such applications/documents etc. for and on
behalf of the Transferor Company and to carry out or perform all such acts.
formalities or compliances referred to above as may be required in this
regard.

•

II. Legal Proceedings

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

I J.2. Upon the coming into effect of this Scheme, all suits. actions. and
other proceedings including legalahd taxation proceedings,
(including before any statutory or quasi-judicial authority or
tribunal) whether by or against. pertaining to the Transferred
Undertaking, whether' pending and/or arising on or before the
Effective Date shall be continued and I or enforced by Oragainst the
Transferee Company or its successor as effectually and in the
same manner and to the same extent as if the same had been
instituted and! or pending and/or arising by or against the
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12.

11.

Transferee Company or its successor.

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

Conduct of business

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

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

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

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

Consideration for Slump Sale
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13.1. Upon the Scheme coming into effect and upon transfer and vesting
of the Transferred Undertaking of the Transferor Company into the
Transferee Company pursuant to the Slump Sale as stated herein,
the lump sum consideration of INR 227 Crores (Rupees Two
Hundred and Twenty Seven Crores) shall be payable in cash by the
Transferee Company to the Transferor Company. The consideration
of INR 227 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 IV of the Scheme in the books of the Amalgamated
Company.

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

Accounting Treatment in the books of the Transferee Company

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

•

15. Accounting Treatment in the books of the Transferor Company

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

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

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

15.2. Upon the Scheme coming into effect, the accumulated debit balance
in the Statement ofProfit and Loss of the Transferor Company as on
December 31, 2016sha1l be adjusted with the existing balance in the
Securities Premium Account as at 31SI December, 2016.

16. Compliance with section 180(I)(a). and 52 of 20 13 Act

16. I. The consent / approval given by the shareholders of the Transferor
Company to the Scheme, in writing by way of a consent letter!
affidavit or by passing a resolution at a general meeting or at a
NCL'I'-convened meeting of the Transferor Company, as may be
applicable, shall also be deemed as the consent of the members of
the Transferor Company, as the case may be, under Section
1&0(1 lea) of the 2013 Act and all other relevant provisions of 2013
Act, as applicable, to the Slump Sale of Transferred Undertaking or
the Transferor Company to the Transferee Company and there shall
be no need to pass a separate shareholders' resolution/s at a general
meeting for the same as is required under Section 180( I)(a) of the
2013 Act and/or other relevant provisions of20 13 Act, as applicable.

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

17. Validity ofcxisting resolutions, etc.

Upon the coming into effect of the Scheme, the resolutions passed by the
Board of Directors and/or the shareholders of the Transferor Company
pertaining to the Transferred Undertaking, as are considered necessary by
the Board of Directors of the Transferee Company and which are valid and
subsisting on the Effective Date shall continue to be valid and subsisting
and be considered as the resolutions of the Transferee Company and if any
such resolutions have any monetary limits approved under the provisions or
the 1956 Act and the 20 13 Act, or any other applicable statutory provisions.
then the said limits as are considered necessary by the Board of Directors
of the Transferee Company shall be added to the limits, if any, under like
resolutions passed by the Board of Directors and/or the shareholders of the
Transferee Company and shall constitute the aggregate ofthe said limits in
the Transferee Company.

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

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

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

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

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

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

b) All.assets and properties acquired by the Transferor Company in
relation to the Residual Undertaking of the Transferor Company,
on and after the Appointed Date shall belong to and continue to
remain vested in the Transferor Company.
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Upon the occurrence of the Slump Sale pursuant to Part IJI of this Scheme, the
Transferee Company shall be referred to as the "Amalgamating Company" lor the
purposes of Part IV of the Scheme. Itis clarified that. the Amalgamating Company
shall be deemed to include the "Transferred Undertaking".

20. With effect from the Appointed Date and upon the coming into effect of this
Scheme, pursuant to the provisions of Sections. 230 to 232 of the 2013 Act
and other applicable provisions of the 2013 Act, the Amalgamating
Company shall stand merged with and be vested in the Amalgamated
Company, as a going concern in accordance with Section 2(1B) of the
Income Tax Act without any further act, instrument, deed, matter or thing
but subject to existing Encumbrances affecting the same, so as. to become,
as and from the Appointed Date, the undertakings, businesses, properties
and other belongings, of the Amalgamated Company by virtue of and in the
manner provided in this Scheme.

21. Transfer of Assets

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

21.1. all immovable properties ofthe Amalgamating Company, including
land together with the.buildings and structures standing thereon and
rights and interests in immovable properties of the Amalgamating
Company, whether freehold or leasehold or licensed or otherwise,
any tenancies in relation to warehouses, all rights, covenants,
continuing rights, title and interest in connection with the said
irnrnovable vproperties and all documents of title, rights and
easements in relation thereto shall stand transferred to and be vested
in and transferred to and/or be deemed to have been and stand
transferred to and vested in the Amalgamated Company, without
any further act or deed done or being required to be done by the
Amalgamating Company or the Amalgamated Company. The
Amalgamated Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties and shall
be liable to pay the ground rent and taxes and fulfill all obligations
in relation to or applicable to such immovable properties. The
mutation of the ownership or title, or interest in the immovable
properties shall, upon this Scheme becoming effective. be made and
duly recorded in the name of the Amalgamated Company by the
Appropriate Authority pursuant to the sanction of this Scheme by
the NCLT in accordance with the terrnshereof.
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21.2. all lease and/or leave and license or rent agreements entered into by
the Amalgamating Company with various landlords, owners and
lessors in connection with the use of the assets of'the Amalgamating
Company, together with security deposits and advance/prepaid
lease/license fee, etc., shall stand automatically transferred and
vested in favour of the. Amalgamated Company on the same terms
and conditions without any further act. instrument, deed, matter or
thing being made, done or executed. The Amalgamated Company
shall continue to pay rent or lease or license fee as provided for in
such agreements, and the Amalgamated Company and the relevant
landlords, owners and lessors shall continue to comply with the
terms, conditions and covenants thereunder. Without limiting the
generality of the foregoing, Amalgamated Company shall also be
entitled to refund of security deposits, advance rent, paid under such
agreements by Amalgamating Company. All the rights, title, interest
and claims of Amalgamating Company in any such leasehold
properties, shall, pursuant to section 232 of the 2013 Act, be
transferred to and vested in or be deemed to have been transferred
to and vested in Amalgamated Company.

21.3. all the estate, assets (including intangible assets, whether or not
recorded in the books), properties of all kinds (i.c., shares, scripts,
stocks, bonds, debenture stocks, units, pass through certificates),
assets, properties, rights, claims, title, interest, powers and
authorities including accretions and appurtenances thereto, whether
or not provided and/or recorded in the books ofaccounts, comprised
in the Amalgamating Company of whatsoever nalureand
wheresoever situate shall, without any further act or deed, be and
stand vested in the Amalgamated Company and/or be deemed to be
vested in the Amalgamated Company as a going concern so as to
become, as and from the Appointed Date, the estate, assets
(including intangible assets), properties, rights, claims, title. interest,
powers andauthorities of the Amalgamated Company.

21.4. All assets and properties 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
possession, 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 effect of the Scheme, anti shall
become vested as assets and property of the Amalgamated Company
with effect from the Appointed Date without requiring any deed or
instrument at' conveyance for transfer of the same. The vesting
pursuant to this sub-clause shall be deemed to have occurred by
physical or constructive delivery or by endorsement and delivery or
by vesting and recordal pursuant to this Scheme. as appropriate 10

the property being vested and title to the property shall be deemed
to have been transferred accordingly.
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21.5. all assets and properties belonging to the Amalgamating Company
including sundry debtors, receivables, bills, credits, loans and
advances, if any, whether recoverable in cash or in kind or for value
to be received, bank balances, investments, earnest money and
deposit with any Appropriate Authority including any tax authority,
quasi government, local or other authority or body or with any
company or other person, the same shall stand vested in the
Amalgamated Company and/or deemed to have been vested in the
Amalgamated Company, without any further act, instrument Or
deed, cost or charge and without any notice or other intimation to
any third party, upon the coming into effect of this Scheme and with
effect from the Appointed Date.

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

21.7. All the licenses, permissions, approvals, sanctions, Consents.
permits, entitlements. quotas, approvals, permissions, registrations,
incentives, income tax benefits and exemptions, rebates.
accumulated tax losses, unabsorbed depreciation, sales tax deferrals,
subsidies, exemptions and benefits, liberties, special status and other
benefits .or privileges enjoyed or conferred upon or held or availed
of by the Amalgamating Company and all rights and benefits that
have accrued or which may accrue to the Amalgamating Company,
whether on, before or after the Appointed Date, any import license
without payment of duty under any Scheme, that may become
available to the respective Amalgamating Company, if any,
consequent to any order of the NCLl, with regards to any of its past
imports, shall, without any further act, instrument or deed, cost or
charge be and stand transferred to and vested in and / or be deemed
to be transferred to and vested in and be available to the
Amalgamated Company so as to become licenses. permissions,
approvals, sanctions, consents, permits, entitlements, quotas,
approvals, permissions, registrations, incentives, income tax
benefits and exemptions, rebates, accumulated tax losses,
unabsorbed depreciation, sales tax deferrals, exemptions and
benefits, subsidies, concessions, grants, rights, claims, liberties,
special status and other benefits or privileges of the Amalgamated
Company and shall remain valid, effective and enforceable on the
same terms and conditions. For the avoidance of doubt and without
prejudice to the generality of the
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foregoing, all consents, no-objection certificates, certificates,
clearances, authorities (including operation of bank accounts),
powers of attorney given by, issued to or executed in favour of the
Amalgamating Company shall stand transferred to the
Amalgamated Company as if the same were originally given by,
issued to or executed in favour of the Amalgamated Company.

21.8. all the intellectual property rights of any nature whatsoever,
incl uding but not limited to intangible assets including registrations.
licenses, trademarks, logos, service marks, copyrights, domain
names, trade names, and applications relating thereto, goodwill,
know-how and trade seerets appertaining to the Transferor
Company, whether or not provided in books of accounts of the
Transferor Company, shall under the provisions of Sections 230 to
232 of the 2013 Act, as applicable, and all other provisions of
Applicable Law, if any, without any further act, instrument or deed,
cost or charge and withoutany notice or other intimation to any third
party for the transfer of the same, be and stand transferred and vested
in the Amalgamated Company as a goingconcern, so as to become,
as and from the Appointed Date, the intellectual property of the
Amalgamated Company.

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

2]. IO. 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 transaction tax, input tax credit,
CENVAT credit, entry tax, taxes withheld/paid in a foreign country,
value added tax, sales tax, service tax or goods and service tax, as
applicable, excise duty, cess, and tax collected at source) payable by
or refundable to or being the entitlement ofAmalgamating Company
including all or any refunds or claims shall be treated as the tax
liability or refunds/credits/claims, as the case may be, of
Amalgamated Company and any tax incentives, advantages,
privileges, exemptions, rebates, credits, tax holidays, remissions,
reductions and/or any other benefit, as would have been available to

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

21.12. All statutory rights and obligations of Amalgamating Company
would vest in/accrue to Amalgamated Company. Hence, obligation
of Amalgamating Company, prior to the Effective Date, to issue or
receive any statutory declaration or any other forms by whatever
name called, under the State VAT Acts or the Central Sales Tax Act
or any other act for the time being in force, would be deemed to have
been fulfilled if they are issued or received by Amalgamating
Company and if any form relatable to the period prior to the said
Effective Date is received in the name of the Amalgamating
Company. it would be deemed to have been received by
Amalgamated Company in fulfillment ofits obligations.

21.1.3. All benefits ofany and all corporate approvals as may have already
been taken by the Amalgamating Company, whether being in the
nature of compliances or otherwise, shall under the provisions of
Sections 232 to 233 of the 2013 Act,,,vithout any further act,
instrument or deed, castor charge and without any notice or other
intimation to any third party for the transfer of the same, be and
stand transferred and vested in the Amalgamated Company as a
going concern, and the said corporate approvals and compliances
shall be deemed to have originally been taken / complied with by
the Amalgamated Company.

21.14. All the resolutions, if any, of the Amalgamating Company, which
are valid and subsisting on the Effective Date, sha.ll 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 to any third party for the transfer of the
same, be and stand continue to be. valid and subsisting and be
considered as resolutions of the Amalgamated Company and if any
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such resolutions have any monetary limits approved under the
provisions of the 1956 Act or the 2013 Act as applicable, then the
said limits shall be added to the limits, if any, under like resolutions
passed by the Amalgamated Company and shall constitute the
aggregate of the said limits in the Amalgamated Company.

2 J .15. Upon the Scheme becoming effective, the Amalgamated Company
shall be entitled to without limitation, operate the bank accounts,
including transacting in cash. cheque, NH"T, RTGS or any other
electronic mode, intra company, inter company, other settlements,
availing and utilizing any limits, issuing or receiving any guarantee
of any of the Amalgamating Company or carry out any other
transaction as it deems fit.

22. Contracts, Deeds, etc.

•

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

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

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

•

22.2. Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Amalgamating
Company occurs by virtue of this Scheme itself the Amalgamated
Company may, at any time after the coming into effect of the
Scheme, in accordance with the its provisions, if so required under
Applicable Law or otherwise, take such actions and execute such
deeds (including deeds of adherence), confirmations or other
writings or arrangements with any party to any contract or
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23.

arrangement to which the Amalgamating Company is a party, or any
writings as may be necessary, in order to give formal effect to the
provisions of this Scheme. The Amalgamated Company shall, under
the provisions ofthis Scheme, be deemed to be authorised to execute
any such writings on behalfof the Amalgamating Company and to
carry out or perform all such formalities or compliances referred to
above on the pan 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 effect
of the Scheme and with effect from the Appointed Date:

23.1. all liabilities of the Amalgamating Company including all secured
and unsecured debts (Whether in Indian rupees or foreign currency),
liabilities (including contingent liabilities), duties and obligations of
the Amalgamating Company of every kind. nature and description
whatsoever and howsoever arising. raised or incurred or utilised for
its business activities and operations along with any Encumbrance.
including any bank guarantees thereon (the "Liabilities") shall,
pursuant to the sanction of this Scheme by the NCLT, without any
further act. instrument, deed, matter or thing, be transferred 10 and
vested in and be deemed to have been transferred to and vested in
the Amalgamated Company. and the same shall be assumed by the
Amalgamated Company to the extent they are outstanding on the
Effective Date so as to become as and from the Appointed Date, the
Liabilities of the Amalgamated Company on the same terms and
conditions as were applicable to the Amalgamating Company. and
the Amalgamated Company shall meet, discharge and satisfy the
same. Further, it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or
arrangement by virtue of which such Liabilities have arisen in order
to give effect to the provisions of this Clause.

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

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

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

23.5. All loans raised and utilised, Liabilities, duties and taxes and
Obligations incurred or undertaken by or on behalf of the
Amalgamating Company on or after the Appointed Date but prior to
the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of the Amalgamated
Company and shall, undertheprovisions of Sections 230 to 2)2 and
other applicable provisions of the 2013 Act, as applicable. and all
other provisions of applicable law, if any, without any further act,
instrument, deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and
stand transferred to and. vested in and/or be deemed to have been
transferred to and vested in the Amalgamated Company as a part of
the transfer of the Amalgamating Company as a going concern and
the same shall be assumed by the Amalgamated Company and to the
extent they are outstanding on the Effective Date, the Amalgamated
Company shall meet, discharge and satisfy the same.

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

23.7. All Encumbrances, ifany, existing prior to the Effective Date over
the assets of the Amalgamating Company which secure or relate to
the Liabilities shall, without any further act, instrument, deed, cost
or charge and without any notice or other intimation 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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Amalgamated Company. It is being clarified that the aforesaid
Encumbrances shall not be extended to any assets of the
Amalgamating Company which were earlier not Encumbered or the
existing assets of the Amalgamated Company. The absence of any
formal amendment which may be required by a lender or trustee or
third party shall not affect the operation of the above.

23.8. 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 asa reference to the Amalgamated Company and the
assets and properties of the Amalgamating Company transferred to
the Amalgamated Company pursuant to this Scheme.

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

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

Employees

24.1. Upon the coming into effect of this Scheme. all permanent
employees, contract labourers and interns/trainees, who are on the
payrolls of the Amalgamating Company, shall become employees of
the Amalgamated Company with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on
which they are currently engaged by the Amalgamating Company,
without any interruption of service as a result of this amalgamation
and transfer. With regard to provident fund, gratuity, leave
encashment and any other special scheme or benefits created or
existing for the benefit of such employees of the Amalgamating
Company, upon this Scheme becoming effective. the Amalgamated
Company shall stand substituted for the Amalgamating Company
for all purposes Whatsoever, including with regard to the obligation
to make contributions to relevant authorities, in accordance with the
provisions of Applicable Laws or otherwise, It is hereby clarified
that upon this Scheme becoming effective. the aforesaid benefits or
schemes shall continue to be provided to the transferred employees
and the services of all the transferred employees of the
Amalgamating Company for such purpose shall be treated as having
been continuous.
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24.2. The existing provident fund, employee state insurance contribution.
gratuity fund, superannuation fund. staff welfare scheme and any
other special scheme (including without limitation any employees
stock option plan) or benefits created by the Amalgamating
Company or its predecessors for its employees shall be continued on
the same terms and conditions or be transferred to the existing
provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, staff welfare scheme, etc., being
maintained by the Amalgamated Company or as may be created by
the Amalgamated Company for such purpose. Pending such transfer,
the contributions required to be made in respect of such transferred
employees ofAmalgamating Company shall continue to be made by
Amalgamated Company to the existing funds maintained by
Amalgamating Company. It is theintent that all the rights,duties,
powers and obligations of Amalgamating Company in relation to
such fund or funds shall become those of Amalgamated Company
without need of any fresh approval from any statutory authority.

24.3. The Amalgamated Company undertakes that for the purpose of
payment of any retrenchment compensation, gratuity and other
terminal benefits to the employees of the Amalgamating Company,
the past services of such employees with the Amalgamating
Company or its predecessors shall also be taken into account and it
shall pay the same accordingly, as and when such amounts are due
and payable.

24.4. Amalgamating Company will transfer/handover to Amalgamated
Company, copies ofemployment information of.all such transferred
employees ofAmalgamating Company, including but not limited to,
personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee's
position, compensation, or benefits), payroll records, medical
documents (including documents relating to past or ongoing leaves
of absence, on the job injuries or illness, or fitness for work
examinations), disciplinary records, supervisory files and all forms,
notifications, orders and contribution/identity cards issuedby the
concerned authorities relating to benefits transferred pursuant to this
sub-clause.

24.5. The contributions made by Amalgamating Company in respect ofits
employees under Applicable Law, to the provident fund, gratuity
fund, leave encashrnent' fund and any other special scheme or
benefits created, for the period after the Appointed Date shall be
deemed to be contributions made by Amalgamated Company.

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

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

25.2. Upon the coming into effect of this Scheme, all suits, actions, and
other proceedings including legal and taxation proceedings,
(including before any statutory or vquasi-judicial authority or
tribunal) by or against the Amalgamating Company, whether
pending and!or arising on or before the Effective Date shall be
continued and / or enforced by or against the Amalgamated
Company as effectually and in the same manlier and to the same
extent as if the same had been instituted and/or pending and/or
arising by or against the Amalgamated Company.
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25.3. The Amalgamated Company undertakes to have accepted on behalf
of itself, all suits, claims, actions and legal proceedings initiated by
or against the Amalgamating Company transferred to its name and
to have the same continued, prosecuted and enforced by or against
the Amalgamated Company.

Books and Records

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

The Amalgamating Company and/or Amalgamated Company, as the case
may be, shall, at any time after the Scheme becoming effective in
accordance with the provisions hereof, if so required under any law or
otherwise, do all such acts or things as may be necessary for transfer/vesting
ofthe approvals, sanctions, consents, exemptions,rebates, 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. It is
hereby clarified that if the consent/approval of aI1Y Appropriate Authority
or third party is required to give effect.to any such transfers/vesting, the said
Appropriate Authority or third party shall, pursuant to the sanction of the
Scheme by NCLl', be obliged to give requisite consent / approval and if
required, make/endorsel duly record the transfer! substitution! vesting
thereof in its records in the name of Amalgamated Company. For this
purpose, Amalgamated Company shall,
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if required, me appropriate applications/documents with relevant
Appropriate Authority for information and record purposes and for this
purpose the Amalgamated Company shall be deemed to be authorized to
execute any such applications/documents for and 011 behalf of
Amalgamating Company and to carry out or perform all such acts,
formalities or compliances referred to above as may be required in this
regard.

Without prejudice to the other provisions of this Scheme, Amalgamated
Company may, at any time after the Scheme becoming effective, in
accordance with the provisions hereof, if so required Linder any law or
otherwise, take such actions and execute such deeds (including deeds of
adherence), documents, confirmations or other writings or enter into any
arrangements with any party to any contractor arrangement to which
Amalgamating Company is a party in respect of any matter or any writings
as may be necessary in order to give formal effect to the provisions of Part
IV of this Scheme. It is hereby clarified that if the consent of any third party
or authority is required to give effect to the provisions of this clause, the
said third part)' or authority shall be obligated to, and shall make and duly
record the necessary substitution/endorsement in the name of Amalgamated
Company pursuant to the sanction of scheme by the NCLT, and upon the
Scheme becoming effective in accordance with the terms hereof. For this
purpose, Amalgamated Company shall, as required, file appropriate
applications/documents with relevant authorities concerned for information
and record purposes. Amalgamated Company shall, under the provisions of
this Scheme, be deemed to be authorised to execute any such writings on
behalf of Amalgamating Company and to carry out or perform all such
formalities or compliances referred to above on the part of Amalgamating
Company to be carried out or performed,

Conduct of business

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

29.1. the Amalgamating Company shall carryon and be deemed to have
carried on all business and activities and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of all
its estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions for and on account of, and in
trust for, the Amalgamated Company;

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

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

•
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be treated as and be deemed to be the profits, income, losses or
expenses, as the case. may be, of the Amalgamated Company.

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

29.5. All taxes, where applicable, (including but not limited to advance
income tax, tax deducted at source, minimum alternate tax. wealth
tax, fringe benefit tax, banking cash transaction tax, tax collected at
source, taxes withhcld!paidin a foreign country, sales tax. value
added tax, excise duty, customs duty, service tax or goods and
service tax, as applicable, cess, tax refunds) payable by or
refundable to Amalgamating Company including all or any tax
refunds or tax liabilities or tax claims arising from pending tax
proceedings, under Applicable Law, on or before the Effective
Date, shall be treated as or deemed to be treated as the tax liability
ortax refunds! tax claims (whether or not recorded in the books of
Amalgamating Company) as the case .may be, of Amalgamated
Company, and any unabsorbed tax losses and depreciation as would
have been available to Amalgamating Company on or before the
Effective Date, shall be available to Amalgamated Company upon
the Scheme becoming effective.

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of the
Amalgamating Company as per the provisions of the Scheme. shall not
affect any transactions or proceedings already concluded by the
Amalgamating Company on or before the Appointed Date or after the
Appointed Date until the Effective Date, to the end and intent that the
Amalgamated Company accepts and adopts all acts, deeds and things made,
done and executed by the Amalgamating Company or its predecessors as
acts, deeds and things made, done and executed by or on behalf of the
Amalgamated Company.

•

31. Consideration

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

3 I .2. The Share Entitlement Ratio mentioned above has been arrived at
based on the valuation report prepared by Mis Sharp &Tannan, an
independent Chartered Accountant, and confirmed by .a fairness
opinion prepared by 1M Financial Institutional Securities Ltd., a
merchant banker and approved by the audit committee of the
Transferor Company and the Board of Directors of the Transferor
Company, the Amalgamating Company and Amalgamated
Company.

3 I .3. The equity shares issued and allotted pursuant to this Clause, shall
in all respects, be subject to the Memorandum and Articles of
Association of the Amalgamated Company and shall rank pari
passuwith the existing equity shares of'the Amalgamated Company.

31.4. The issue and allotment of the equity shares pursuant to this Clause
in the Amalgamated Company to the shareholders of the
Amalgamating Company as provided in the Scheme, shall be
deemed to have been carried out as if the procedure laid down under
Section 62 (I) (c) of the 2013 Act and any other applicable
provisions of the Act or any amendments thereto were duly
complied with .

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

31.6. The equity shares to be issued pursuant to this Scheme by
Amalgamated Company in respect of the equity shares of
Amalgamating Company which are required to be held in abeyance
under the provisions of section 126 of the 2013 Act and/or
applicable provisions of 195.6 Act Or otherwise shall, pending
allotment or settlement of dispute by order ofNCLT or otherwise,
be held in abeyance by Amalgamated Company.

32. Accounting Treatment in the books of the Amalgamated Company

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

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

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

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

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

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

32.7. Excess, if any, of the consideration, viz., fair value of equity shares
issued over the fair values of net assets of Amalgamating Company
(including identifiable intangible assets, if any, whether or not
recorded in theirbooks of accounts) taken over and recorded and
after making adjustment for sub-clause 32.5 above will be
recognized as goodwill in accordance with Accounting Standard
14. In the event the result is negative, it shall be credited as capital
reserve in the books of account of Amalgamated Company.
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32.8. Amalgamated Company shall record in its books of account, all
transactions of Amalgamating Company in respect of assets,
liabilities, income and expenses, from Appointed Date to the
Effective Date.

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

32.10. 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 amortized to income
systematically over a period of 20 years or such lesser number of
years if and as may be decided by the Board of Directors
periodically.

32.1 L In case of any differences in accounting policy between the
Amalgamating Company and the Amalgamated Company, the
accounting policies followed by the Amalgamated Company will
prevail and the difference till the Appointed Date will be quantified
and adjusted in the statement of Profit and Loss mentioned earlier to
ensure that the financial statements of the Amalgamated Company
reflect the financial position on the basis of consistent accounting
policy.

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

32. J3. The Board of Directors may adopt any other accounting treatment
for the Amalgamation which is in accordance with Accounting
Standards notified under the 1956 Act read with Rule 3(2) of
Companies (Indian Accounting Standard) Rules, 2015.

The reduction in the Securities Premium Account of the Amalgamated
Company, shall be effected as an integral part of the Scheme in accordance
with provisions of sections 230 to 232 read with section 52 and Section 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 ofpaid-up share capital.

WlNDING UP

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

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

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

Combination of Authorised Share Capital

36.1. As an integral Part of the Scheme, and, upon the coming into effect
of the Scheme, the authorised share capital of the Amalgamating
Company shall stand transferred to and be added with the authorised
share capital of the Amalgamated Company without-any liability lor
payment of any additional registration fees and stamp duty pursuant
to the provisions of Sections 13, 14,61 and Section 232(3) of the
2013 Aet and no resolutions or consent and approvals would be
required to be passed by the Amalgamated Company.

36.2. In order to suffice for the purpose of issuance of necessary equity
shares to the Transferor Company, as specified in clause 31 above,
it is proposed that the authorised equity share capital of the
Amalgamated Company be further increased by Rs. 17,49,00,000 (
Rs.Seventeen crores forty nine lacs only), i.e., to an aggregate of
Rs. 25,00.00,000 (Rs, Twenty five crores only), divided into
2,50,00,000 (Two Crores fifty lacs) equity shares of Rs, 10 each
upon payment of the applicable registration fees and stamp duty.

36.3. Consequently upon the merger of the authorised share capital
pursuant to clause 36.1 and increase in authorised share capital
pursuant to clause 36.2, Clause Yea) of the Memorandum of
Association of the Amalgamated Company upon the coming into
effect of this Scheme and without any further act, instrument or
deed, be and stand altered, modified and amended pursuant to
Sections 13, 62 and Section 232 and other applicable provisions of
the 2013 Act, as the case may be and be replaced by the following
clause:
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"The Authorised share capital of the Company is Rs.25. 00.00,000
(R.I'. Twenty Five Crores only). divided into 2.50.00,000 (fwo
Crores fifty lacs) Equity shares ofRs 10 (Rupees Ten only) each

36.4. It is clarified that the approval of the members of Amalgamated
Company to the Scheme shall be deemed to be their
consent/approval for the increase of the authorized capital,
amendment of the capital clause of the Memorandum ofAssociation
under the provisions of Section 13 and 62 of the 2013 Act and other
applicable provisions of the 20B Act.

PART V - GENERAL TERMS AND CONDITIONS

37. Conditions to effectiveness of the Scheme

The Scheme is conditional upon and subject to:

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

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

37.3. the NCL Thaving accorded sanction to the Scheme and if any
modifications have been prescribed the same being acceptable !O

Mukand, MVSL and MASPL; and

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

38. Applications/Petitions to the NCLT

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

39. Dividend

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

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

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

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

Operational sequence of the Scheme

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

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

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

•

41. Modifications to the Scheme

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

41.1. assent to any alteration(s) or modifieation(s) to this Scheme which
the NCLTlor any other Appropriate Authority may deem fit to
approve or impose; \

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

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

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

42. Withdrawal of the Scheme

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

43. When the Scheme comes into operation and its Parts given effectto

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

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

43.3. Amalgamated Company and Transferor Company shall be entitled
to, amongst others, tilel or revise its income tax returns, TDSITCS
returns, service tax, excise duty, sales tax, value added tax, entry
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tax, cess, professiona.l tax or any other statutory returns, if required,
credit for advance tax paid, tax deducted at source, claim for sum
prescribed under section 43B of the Income Tax Act on payment
basis, claim for deduction of provisions written back by
Amalgamated Company previously disallowed in the hands of
Amalgamating Company under the Income Tax Act, credit of tax
under section 115JB read with section I I5JAA of the Income Tax
Act. credit of foreign taxes paid! withheld. if any, pertaining to
Amalgamating Company as may be required consequent to
implementation of this Scheme and where necessary to give effect
to this Scheme, even if the prescribed time limits for filing Or
revising such returns have lapsed without incurring any liability on
account of interest, penalty or any other sum. Amalgamated
Company and Transferor Company shall have the right to claim
refunds, tax credits, set-offs and/or adjustments relating to the
income or-transactions entered into by them by virtue of this Scheme
with effect from Appointed Datc. The taxes or duties paid by, fur,
or on behalf of, Amalgamating Company and Transferor Company
(pertaining to Transferred Undertaking) relating to the period on or
after Appointed Date, shall be deemed to be (he 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.

43.4. Any advance tax, self-assessment tax, minimum alternate tax and/or
TDS credit available or vested with Amalgamating Company and
Transferor Company (in relation to Transferred Undertaking),
including any taxes paid and taxes deducted at source and deposited
by Amalgamating Company and Transferor Company (in relation to
Transferred Undertaking) on inter se transactions during the period
between Appointed Date and the Effective Date, shall be treated as
tax paid by Amalgamated Company and Transferee Company
respectively and shall be available to Amalgamated Company and
Transferee Company for set-off against its liability under the
Income Tax Aetand any excess tax so paid shall be eligible for
refund together with interest. Further, TDS deposited, TDS
certificates issued or TDS returns tiled by Amalgamating Company
and Transferor Company on transactions other than inter se
transactions during the period between Appointed Date and the
Effective Date, as applicable, shall continue to hold good as if such
TDS amounts were deposited, TDS certificates Were issued and
TDS returns were filed by Amalgamated Company and Transferee
Company respectively. Any IDS deducted by, or on behalf of,
Amalgamating Company and Transferor Company (in relation to
Transferred Undertaking) on inter se transactions will be treated as
tax deposited by Amalgamated Company and Transferee Company
respectively.
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43.5. Transfer and vesting of Transferred Undertaking in terms of Part III
of the Scheme and Amalgamating Company in terms of Part IV of
the Scheme is not a sale in.the course of business.

Severability

If any provision or part of this Scheme is found to be unworkable for any
reason whatsoever, the same shall not, subject to the decision of Mukand,
MVSL and MASPL, affect the validity or implementation of the other
provisions and parts of this Scheme.

In the event of any inconsistency between any ofthe terms and conditions
of any earlier arrangement amongst Mukand, MVSL and MASPL and their
respective shareholders and/or creditors, and the terms and conditions of
this Scheme, the latter shall have overriding effect and shall prevail.

•

•

45. Costs

45.1. ln the event of the Scheme not being sanctioned by the NCLT, the
Scheme shall become null and void and each party shall bear and
pay its respective costs, charges and expenses for and/or in
connection with the Scheme.

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

46. Action taken by SEBII RBI

As required under SEBI Circular No. CIRJCFD/CMD/16/2015 dated
November 30, 2015, a copy of the Scheme was filed with the stock
exchanges. During the course of processing of the Scheme. SEBI raised
queries as to whether Mr. Naresh Chandra Sharma (an independent director
on the Board ofMukand), should be regarded as a wilful defaulter. Mukand
furnished it's reply dated March 7, 2017 and March 16,20 I7 to the queries
raised by SEBI. By way ofa revised Observation letter dated April 27,2017,
the NSE has advised Mukand that Mukand's reply dated March 7,2017 and
Match 16, 2017 pertaining to Naresh Chandra Sharma is disclosed in the
Scheme. Accordingly, relevant extract of the said letters are attached hereto
as Schedule 3 and Schedule 4.
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Schedule 1
Statement of Assets and Liabilities relating to the Transferred Undertaking

Particulars
Assets
- Fixed Assets including CWIP

• Current Assets

- Non-Current Assets

Liabilities
• Non-Current Liabilities

- Secured & Unsecured Loans

- Current Liabilities

The above assets and liabilities are transferred for a Jump sum consideration of INR 227
Crs.
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Schedule 2

Description of Immovable Properties

Sr Survey Location Acres Guntas Acre &
No. Nos. Decimal

_.
1 67/1 Land at Kanakapura 7 15 7.375
2 67/2 Village, Taluka & 7 36 7.900
3 68/2 District Koppal, 4 34 4.850
4 49/3 Karnataka State 6 39 6.975
5 48/1 6 37 6.925
6 48/2 5 13 5.325
7 48/3 5 12 5.300
8 46/1 a 38 0.950
9 46/2 a 38 0.950 ...
10 46/3 a 37 0.925

.._....

11 46/4 1 13 1.325
12 49/2 4 a 4.000

45 312 52.800

Total 52 acres and 32 gunthas
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Schedule 3

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

March 7, 2017

Ms. Komal Bais

Manager
Division of Issues and Listing, Corporation Finance Department,
Securities and Exchange Board of India
C-4A, "0" Block, SEBI Bhavan,
Bandra Kurla Complex,
Bandra (East),
Mumbai- 400051
e-mail: komalb@sebi.gov.in

Sub; Application under Regulation 37 of the SEBI (Listing Obligations and

Disclosure Requirements) Regulation, 2015 - Submission of reply to queries.

Re: Your e-mail dated February 28, 2017

Scrip Code - MOKANDLTD

Dear Kamal,

This is with reference to your aforementioned e-mail to us wherein you have requested

us to provide certain information in response to the queries raised. Towards the same,

please see below our itemized response:

1. It has been noted from SEBI Action Taken Report (ATR) database that

action has been initiated and/or taken against ......., Naresh Chandra

Sharma, ,.j Name of and Naresh Chandra Sharma

features in the RDI data of wilful defaulters.

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

Reply:

3..1. Mr. Naresh Chandra Sharma, Independent Director of Mukand Ltd. is also at
present Independent Director of PSL Limited, a listed company, whose name
appears on the List Non-suit filed (Wilful Defaulters)"". tli:t:,uN016.
In terms of the Master Circular on Wilful D.efaultewR •@il4l.il~~~i~ed
by RBI dated Ist July, 2014, it has been clarified .(Kat~ vie . "

role of non-promoter / non wholetime directors (r0rlinee _
directors) in the management of a company's b.



Thanking You,

•

•

1.4

debt contracts, their names shallnow be excluded from the list of Wilful

Defaulters subject to the terms of the RBI Circular. Thus in view of above

mentioned master circular Mr. Naresh Chandra Sharma who is a non
promoter I non-wholetime (Independent) Director of PSI. Limited, will be

excluded from the category of willful defaulter. Copy of the said circular

is attached herewith as Annexure - 2.

As regards name of Mr. Naresh Chandra Sharma, Independent Director of

Mukand Ltd., appearing in the SEBI Action Taken Report relating to the

case of Bank of Rajasthan Limited, it may be noted that AO after taking

into consideration all the facts and circumstances of the case and material

on record did not find it a fit case to impose any monetary penalty. The
case is accordingly disposed of without imposition ofany penalty. It may

also be noted that Mr. Naresh Chandra Sharma is an Independent Director

of Eskay K 'N' IT (INDIA) Ltd., a listed Company which has been
referred to in the ease of Bank of Rajasthan. Bank of Rajasthan is
controlled by the Tayal group. Further, Eskay K 'N' IT (INDIA) Ltd. is

also associated with Tayal group. Further, it may be noted that Mr.

Sharma was neither a promoter /whole-tirnc director nor involved in the
management of affairs of Eskay K 'N' IT (INDIA) Ltd.

•

Yours faithfully,
For Mukand Limited,

K. J. Mallya
Company Secretary



312'2017 Reserve Barlkol'lndia- Nalifications

Master Circular on Wilful Defaulters

July 1,2014
(Updated up to January 07, 2015)

RBI12014~15f73

DBR.NoClD,BC.57120.16.003/2014-15

•ilAIl scheoueo Commercial Banks (excluding RRBs and LABs) and
ii) All India Notified Financial Institutions

Dear Sir / Madam

Master Circular on Wilful Defaulters

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

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

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

Yours faithfully,

(Sudarshan Srn)
• ChiefGeneral Manager-in-Charge

Annex

•

Modifications-to Master Circular on 'Wilful Defaulters'

(j) The meanings ofterms 'Lender' and .Unit' have been clarified at paragraph 2.1 as per the circular dated September 9,
2014 on Guidelines on Wilful Defaulters.

(ii) Paragraph 2.2.1(c) has been changed as below:

Transferring borrowed funds to the subsidiaries / Group companies O' other corporates by whate..er modalities

(iii) Paragraph2.5(d) has been changed as below:

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

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

(v) Paragraph 3 on 'Grievances Redressal Mechanism' WOuld nw be titled 'Mechanism for identification of Wilful
Defaulters' and read as below:

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

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

b. If the Committee concludes that an event of wilful default has occurred, it st')sl(rs\l\¢:.18~H '
to the concemedborrower and the promoter/whole-time director and call/for their submiss
considering their SUbmissions issue an order recording the fact of wilful !defaolt and.'t'
same. An opportunity Should be givan to the borrower and the prornoterwnole-tlrne direc,or
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hearing if the Committee feels such an opportunity is necessary.

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

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

I. Whole-time director

ii, whp.re there is no key managerial personnel, such director or directors as specified by the Board in this
behalf and who has or ha-.egi-.en his or their consent in writing to the Board to such specification, or all the
directors, if no director is so specified;

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

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

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

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

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

(vi) Paragraph 5.1 on 'Need For ensuring Accuracy' With respect to repor1ing would read as below:

• RBll Credit Information Companies disseminate information on non-suit filed and suit filed accounts respecti\ely of
Wilful Defaulters, as reported to them by the banks I Fls and therefore, the responsibility for reporting correct
information and also accuracy of facts and figures rests with the concerned banks and financial lnstitutlons.

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

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

Master Circular on 'Wilful Defaulters'

Purpose:

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

Application:

To all scheduled commercial banks (eXCluding RRBsand LABs) and All India Notified Financial Institutions.

Structure:

•
Introduction

2 Guidelines issued on wilful defaulters on May 30, 2002

2.1 Definition of Wilful Default

2.2 Di-.ersion and siphoning of funds

2.3 Cut-off limits

2.5 Penal measures

2.4 End-use of Funds

2.6

~~{jsY? c..0MI·ltNr ",~
• . .. ,,>.~\v . ~~~~_

.(,~' It/ .., -t:),
. v ,); ,

Guarantees furnished by individuals, group companies & non-9f~up ~ ".a
~pa~ ~

h
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2,7 Role of Auditors

2.8 Role of Internal Audit /Inspection

2.9 Reporting to RBI/ Credit Information Companies

3 Mechanism for identification of Wilful defaulters

4 Criminal Action against Wilful Defaulters

4.1 J PC recommendations

4.2 Monitoring of End Use

4.3 Criminal Action by Banks I Fls

5 Reporting

5.1 Need for Ensuring Accuracy

5.2 Position regarding Guarantors

5.3 Go\€mment Undertakings

5.4 Inclusion of Director Identification Number (DIN)

6 Annex 1 - Reporting Format

Annex 2 - List of Circulars consolidated

1. Introduction

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

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

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

C) Assets financed either not been purchased or been sold and proceeds ha\€ been rnlsutitlsed:

d) Misrepresentation I falsification of records;

e) Disposal/ removal of securities Wilhout bank's knowledge;

f) Fraudulent transactions by the borrower.

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

• 2. Guidelines issued on wilful defaulters

Further, considering the concems expressed over the persistence of wilful default in
Report of the Parliament's Standing Committee on Finance on Financial Institut'm~ k of India, in
consultation with the Government of India, constituted in May 2001 a Working!. ; R.'oh"\ . s (WGWD)
under the Chairmanship of Shri S. S. Kohli, the then Chairman of the Indian Bal)ks'~$SOciatl6f1.;,'for eia~ ,'ng some of
the recommendations of the Committee. The Group submitted its report in Novefflbee001 Therecomr$!ndi:ltions of the
WGWD were further examined by an In House Working Group constituted ~ tli~ Rese!\€8ank. ~ccdldinglY, the
Scheme was further revised by RBI on May 30, 2002, \\ .",,':"" Jf
The above scheme was in addition to the Scheme of Disclosure Of Information on Defa.ulH(lg BOrToyters of,~nks and Fls
Introduced in April 1994, '<ide RBI Circular DBOD.No.BC/CIS/47/20.16.002/94 dated 23 April·t994Y' \ -f

IlH~:t;>>,<,;,:::{';
~~;;:;~~
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2.1 Definition of wilful default

The term 'lender' appearing in the circular covers all banks/Fls to which any amount is due, prcvded it is arising On
account of any banking transaction, including off balance sheet transactions such as denvatlses. guarantee and Letter
of Credit.

1M term 'unit' appearing therein has to be taken to include indi-Jduals, juristic persons and all other forms of business
eenterpri.ses, whether incorporated or not. In case of business enterprises (other than companies), banks/Fls may also

report (In the Director column) the names of those persons Who are in charge and responsible for the management of
the affairs of the business enterprise.

The term "wilful default" has been redefined in supersession of the earlier definition as under:

A "wilful default" WOuld be deemed to have occurred if any of-the following events is noted:-

(a) The unit has defaulted in meeting its payment {repayment obligations to the lender even when it has the caoacnv to
honour the said obligations,

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

(c) The unit has defaulted In meeting its payment / repayment obligations to the lender and has siphoned off the funds
so that the funds have not been utilised for the specific purpose for which finance Vl'8S avaued of. nor-are the funds
available with the unit in the form of other assets.

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

2.2 Diversion and siphoning of funds

The terms "di-.ersion of funds" and "siphoning of funds" should construe to mean the following:-

•

2.2 1 Di'..ersion of funds, referred to at para 2.1(b) above, would be construed to include anyone of the undernoted
occurrences:

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

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

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

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

(e) investment in other companies by way of acquiring equities / debt instruments without approval or lenders:

(f)shortfall in ceploymen; of funds 'o1S-8-'.1S the amounts disbursed / drawn and the difference not being accounted for.

2,2.2 Siphoning of funds, referred to at para 2.1(c) above, should be construed to occur if any funds borrowed from
banks' Fls are utilised for purposes un-related to the operations of the borrower, to the detriment of the financial health
ofthe entity or of the lender, The decision as to Whether a particular mstance amounts to siph9ning of funds would have
to be a judgement of the lenders based on objective facts and circumstances of the case.

The identification of the wilful default should be made keeping in 'o1ew the track record of the borrowers and should not
be decided on tile basis of isolated transactions/incidents. The default to be categorised as wilful must be intentional,
deliberate and calculated.

2.3 Cut-off limits

While the penal measures indicated at para 2,5 below would normally beattrected by all the borrowers identiiiedas

•
wilful defaulters or the promoters inl,Ol\ed in di-.ersion /siphoning of funds, keeping in view the present limit of Rs. 25
lakh fixed by the Central Vigilance Commission for reporting of Cases of wilful default by the banks/Fls to RBI, any wilful
defaulter with an outstanding balance of Rs. 25 lakh or more, would attract the penal measures stipulated at para 2.5
below, This limit of Rs. 25 lakh may also be applied for the purpose of taking cognisance of ces of'siphoning"
'diversion' of funds. fi':tl} " ....
2 4 End-use of Funds )¥tl'lWl"( 'It/k*,~. . , 1/:. ~(...'\

In cases of project financing, the banks / Fls seek to ensure end use of funds by lr7te~/ia, $t~ing ~.~. , tlon from
the Chartered Accountants for the purpose. In case of short-term corporate / clea . loa~, suc~·:ij,.~PPro!@h q;y9ht to be
supplemented by 'due diligence' on the part of lenders themselves, and to the +~terfr possJbret;~uch I<!?ns "hould be
limited to only those borrowers whose integrity and reliability are aboveboard, Th\\ banks a?~f~' therefbre,#hould nol
depend entirely on the certificates issued by the Chartered Accountants but strel:lgthen.;:5h~jr irit~rnal cont,r$ils and the

" ~'" ~:r;;f~.,C.\ ,#
"r."'':~

.';~



credit risk management system to enhance the quality of their loan portfolio.

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

•.

(a) Meaningful scrutiny of quarterly progress reports I operating statements I balance sheets ofthe borrowers;

(b) Regular inspection of borrowers' assets charged 10 the lenders as security:

(c) Periodical scrutiny of borrowers' books of accounts and the no-lien accounts rnaintained with other banks:

(d) Periodical \isits to the assisted units;

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

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

(It may be kept in mind that this list of measures is only lllustratlve and by no means exnaustlce.)

2.5 Penal measures

In order to prevent the access 10 the capital markets by thl:'! wilful defaulters. a copy of the list of Wilful oerauners (non
suit filed accounts) Clnd list of wilful defaulters (suit filedaccounts) are forwarded to SEBI by RBI and Credit Information
Bureau (India) Ltd. (CIBIL) respectlvety.

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

a) No additional facilities should be granted by any bank I FI to the listed wilful defaulters. In addition, the entrepreneurs
f promoters of companies where banks f Fls hal& identified siphoning I dlverslon of funds, misrepresentation,
falsification of accounts and fraudulent transactions should be debarred tram institutional finance from the scheduled
commercial banks, Development Financial Institutions, Go".;:rnment owned NBFCs, Investment institutions etc. tor

•
.. floating new ventures for a period of 5 years from the date the name of the Wilful defaulter is pUblished in the llst of wilfUl

defaulters by the RBI.

b) The legal process, whereverwarranted,against the borrowers I guarantors and foreclosure of recovery of dues should
be initiated expeditlously. The lenders may initiate criminal proceedings against wilful defaulters, where~r necessary.

c) wnerever possible,the banks and Fls Should adopt a prcactlve approach for a change of management of the wi:fully
defaulting borrower unit.

d) A covenant in the loan agreements with the companies in whiCh the banks/Fls he".;: significant stake, should be
incorporated by the banksfFls to the effect that the borrOWing company shoutd not induct on its board a person whose
name appears in the list of Wilful Defaulters and that In case, such a person is found to be on its board,it would take
expeditious and effectio,e steps for removal of the person from its board. It would be trriperative on the part of the banks
and Fls to put in place a transparent mechanism for the entire process 50 that the penal provisions are not misused and
the scope of such discretionary powers are kept to the barest minimum. It should also be ensured that a solitary or
isolated instance is not made the basis for imposing the peral action.

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

While dealing with wilful default of a single borrowing company in a Group, the banks IFls should consider thE) track
record of the individua' company, with reference to its repayment performance to Its lenders. However, in cases where
guarantees furnished by the companies within the Group on behalf of the wilfully defaUlting units are not honoured when
In\Oked by the banks IFls, such Group companies should also be reckoned as wilful defaulters.

In connection with the guarantors, banks ha-.e raised queries regarding inclusion of names of guarantOrs who are either
indi'liduals (not being directors of the company) or non-qroup corporatss in the list of wilful defaulters. It is aovsso that in

• terms of Section 128 of the Indian Contract Act, 1872, the liability of the surety Is co-extensive with that of the principal
debtor unless it is otherwise pro';ided by the contract. Therefore, when a default is made in making repayment by the
principal debtor, the banker will be able to proceed against the guarantorlsurety even without exhausting the remedies
against the principal debtor. As such, where a banker has made a claim on the guarantor on account of the default
made by the principal debtor, the liability of the guarantor is immediate. In case the said guarantor refuses to comply
with the demand made by tne'credltor/banker, despite having sufficient means to make payment of the dues. such
guarantor would also be treated as a wilful defaulter. It '$ clarified that this treatment of non-croup corporate and
indl\idual guarantors would apply only prospectlvely and not to cases where guarantee r to this circular.
Banks/Fls may ensure that thiS position is made knO'1I11 10 all prospectne of accepting
guarantees.

2.7 Role of auditors
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In case any falsification of accounts on the part of the borrowers is observed by the banks / Fls, and if it is observad that
the auditors were negligent or deficient in conducting the audit, they should lodge a formal complaint against the
auditors of the borrowers with the Institute of CharteredAccountants of India (ICAI) to enable the ICAI to examine and fix
accountability of the auditors. Pending disciplinary action by ICAI, the complaints may also be forwarded to the RBI
(Department of Banking sopervston, Central Office) and IBA fOr records. IBA would circulate the names of tile CAfirms

•
against wIlom many complaints have been received amongst all banks who should consider this aspect before

• assigning any WOrk to them. RBI would also share such information with other financial sector regulators/Ministry of
Corporate Affairs (MCA) I Comptroller and Auditor General (CAG).

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

In addition to the above, banks are ad'.1sed that with a vewto ensuring proper end-use of funds and preventing
di...ersion/siphoning of funds by the borrowers, lenders could consider engaging their own auditors for SUCh specific
certification purpose without relying on certification gi\€n by borrower's auditors. However, this cannot substitute bank'S
basic minimum own diligence in the matter.

2.8 Role of Internal Audit I Inspection

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

2.9 Reporting to RBI/Credit Information Companies

(a) Banks/Flashould submit the list of suit-filed accounts of wilful defaulters of RS.25 lakh and above as at end-March,
June, September and December every year to a credit information company which has obtained certificate of

•
registrationrrom RBI in terms of Section 5 of the Credit Information Companies (Regulation) Act, 2005 and of Which it is
a member. ReseNe Bank of India has, in exercise of the powers conferred by the Act and the Rules and Regulations
framed thereunder, granted Certificate of Registration to (i) Experian Credit Information Company of India Private Limited,
(ii) Equifax Credit Information servces Private Limited, (iii) CRIF High Mark Credit Information servces Private Limited
and (iv) Credit Infbrmation Bureau (India) Umited(CIBIL) to commence/carry on the business of credit information. Credit
Information Companies (CICs) have also been advised to disseminate the information pertaining to suit filed accounts of
Wilful Defaulters on their respectlve websites.

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

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

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

a. Banks/Fls may continue to furnlst: the data on Wilful defaulters (non-suit filed accounts) of Rs. 25 lakhs and
above for the quarter ending June 30.2014 and September 30, 2014 to RBI in the existing format.

b. In terms of Credit Information Companies (RegUlation) Act, 2005, banks/Fls are advised to furnish the
afbrementioned data in respect of wilfui defaulters (non-suit fiied accounts) of Rs. 25 iakhs and aoove for tile
quarter ending December 31, 2014 to CICs and not to RBI. Thereafter, banks/Fls may continue to fumish
data in respect of wilful defaulters to CICs on a monthly or a more lrequen is would enable such
information to be available to the banks/Fls on a Mar real lime basis. . -;!'. ~

Explanation ;1 '1~~'CO:;::':-c« ~
In this connection, it is clarified that banks need not report cases where (!.... s .,,}, ,_ ..\
(i) outstanding amount falls below Rs.25 lakh and II'~ r "~,'\ .'§ J
(ii) in respect of cases where banks have agreed for a compromisesettler,nent and Atw eorrower ha;! fUlly paid the
compromised amount. \\ il

, V;, .
3. Mechanism for identification of Wilful Defaulters . \\ /.,,;:"

1;\,.1""',,;>/
.C"~~~-:-""
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The transparent mechanism referred to in paragraph2.5(d) above should generally include the following:

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

(b) If the Committee concludes that an e\€nt of wilful default has occurred, it shall issue a Show Cause Notice to the
.concemed borrower and the promoter/whole-time director and call for their subrnlsslons and after considering ttleir

submissions issue an order recording the fact of wilful default and the reasons for the same. An opportunity snoum be
gi\€n to the borrower and the promoter/whole-time director for a personal hearing if the Committee feels such an
opportunity is necessary.

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

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

(i) Whole-time director

(ii) where there is no key managerial personnel. such director or directors as specified by the Boarc in this behalf and
who has or ha\€gi\€n his or their consent in writing to the Board to such specification, or ail the directors. ifno director
is so specified;

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

Therefore, except in very rare cases, a non-Whole time director should not be constcereo as a wilful defaulter unless it is
conclusively established that

•
1. he was aware of the fact of Wilful defaUlt by the borrower by \irtue of any proceedings recorded in the Minutes of the
Board or a COmmittee of the Board and has not recorded his objection 10 the same in the Minutes, or.

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

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

4. Criminal Action against Wilful Defaulters

4.1 J.P.C. Recommendations

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

a. It is essenlialthat offences of breach of trust or cheating construed to have been committed in the case of loans
should be clearly defined under the existing statutes gowming the banks, provdinq for criminal action in all cases
where the borrowers oivert the funds with rnalafide intentions.

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

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

4.2 Monitoring of End Use

Banks / Fls should closely monitor the end-use of funds and obtain certificates from borrowers certifying that the funds
are utilised for the purpose for which they were obtained. In case of wrong certification by the borrowers, banks I Fis

• may consider appropriate legal proceedings, including criminal action wherevernecessary. against the bowers.

4.3 Criminal Action by Banks / Fis tf,ft1: I .~h

It is essential to recognise that there is scope even under the existing legislations to init I a,I~f!~Q:~~
wilful defaulters depending upon the facts and circumstances of the case under the pro-.isi¢/ls ?~~ ecnea 3
of the Indian Penal. Code (lPC) 1860. Banks / Fls are. therefore, advised to seriously an{f prOlT1ptly r
criminal action against wilful defaulters or wrong certification by borrowers, wherever con~.-idered necp1s • b
the facts and circumstances of each case under the acoce provisions of the IPC to comPIY\trth o.u. r. I.·.n~ ons
recommendations of JPC. \ .", ~,""" "iI<'

It should also be ensured that the penal provstcns are used effectfvelyand determinedly bur lk¥r.:~~~~Side[ on
and due caution. Towards this end, banks I Fis are advsed to put in place a transparent mec Ivyj~~roval
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of their Board. for initiating criminal proceedings based on the facts of indi\idual case.

5. Reporting

5.1 Need ror Ensuring Accuracy

RBI I Credit Information Companies cisserninate information on non-suit filed and Suit filed accounts respectlvety of

•
Wilful Defaulters, as reported to them by the banks I Fls and therefore. the responsibility for reporting correct
information and also accuracy of facts and figures rests with the concerned banks and financial institutions.

5.2 Position regarding Guarantors

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

5.3 Government Undertakings

In the case of oovernrneot undertakings, it should be ensured that the names of directors are not 10 be reported,
Instead, a legend "Go-ernment of -- undertaking" should be added.

5.4 Inclusion of Director Identification Number (DIN)

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

It is reiterated that while carrying out the credit appraisal; banks should verify as to whether the names of any of the
directors of the companies appear in the lIst of defaulters/ wilful defaulters by way of reference to DIN/PAN etc. Further,

.in case of any doubt arising on account of identical names. banks should use independent sources for confirmation of
the identity of directors rather than seeking declaratlon from the borrowing company.

Annex 1
(Refer Para 2.9)

Remarks

Number 1/2/4/6/8 should be fed
1 S81 and its associate banks
2 Nationalised banks
4 Foreign banks
6 Private Sector Banks
8 Financial Institutions

Name of the bank/FI

Name of the branch

Name of state in which branch is situated

Serial No.
tis1!!~:::;' f;~~~':';~~;l

i::;~~;'~::~"{~t~;1J:}"
".< ""/.,... : ;-\ttr}r~}"\. .//

-, . .....'"/./
:.r;}J~"

Description

Suit filed or not

Branch name

Name of state

Serial No,

Name of Party

Registered address

Outstanding amount in
Rs, lakhs (Rounded off)

Name of bank/FI2 BKNM Character 40

3 BKBR Character 30

4 STATE Character 15

5 SRNO Numeric 4

6 PRJY Character 45

7 REGADDR character 96

8 OSAMT Numeric 6

9 SUIT Character 4

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

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

Field Wi·
Field Name Type dth

SCTG Numeric 1 Category of bank/FI

•
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8 digit Direct
Director at DI )

As in DIR1
x. • *,."', . .Jl

Bdigit Directol\~en\~~tioh'N\..Jln!)er Oly/'
Director at DIR1'i~/,o;t'''- '<JiU.fl.'«)., ./3

~\~I/l1IJl;;l't(,.~
.'" ..•..:~

The names of other banks/Fls from 'Nhom
the party has availed credit facility should
be indicated. The names may be fed in
abbreviated form e.g BOB for Bank of
Baroda, SBI for State Bank of India etc.

(a) Full name of Director should be
indicated.
(b) In case of Go~rnment companies the
legend "Go'vt. of .__undertaking" alone
should be mentioned.
(C) Against the names of nominee
directors of banksl Fisl Central Go\'U
State Go'vt., abbrevatlon 'Nom' should be
indicated in the brackets.
(d) Against me name of independent
directors, abbreviation 'Ind' Should be
indicated in the brackets.

8 digit Director Identification Number of the
Director at DIR1

As in DlR1

8 digit Director Identification Numberof the
Director at DIR2

As in DIR1

8 digit Director Identification Number of the
Director at DlR3

As in DIR1

8 digit Director Identification Nurnber of the
Director at DIR4

As in DIR1

8 digit Director Identification Number otthe
Director at DIR5

As in DIR1

8 digit Director Identification Number of the
Director at DIR6

As in DIR1

8 digit Director Identification Number of the
Director at DIR7

As in DIR1

8 digit Director Identification Number of the
Director at DIRe

As in DIR1

Director Identification
Number of DIR2

Director Identification
Numberof DIR3

Director Identification
Number of DIR1 0

Name of director

Director Identification
Number of DIR11

Director Identification
Number ofDIR6

Director Identification
Number of DIR8

Name of director

Director Identification
Number of DIR9

Director Identification
Number of DIR1

Director Identification
Number of DlR7

Director Identification
Number of DIR4

8 Director Identification
.Number of DIRS

8

8

8

8

8

8

8

Numeric

Numeric

Character 40

Character 40 Name of director

Character 40 Name of director

Character 40 Name of director

Numeric

Character 40 Name of director

Numeric

Character 40 Name of director

Numeric

Numeric

Numeric 8

Numeric

Character 40 Name of director

Character 40 Name of director

.Character 40 Name of director

OTHER_BK Character 40 Name of other banksl Fls

DIR1 Character 40 Name of director

DIN_DIR11 Numeric 8

DIN_DIR1O Numeric 8

DIR11 Character 40

DIR9

10

32

11

30

25 DIR8

23 DIR7

12 DIN_DIR1

13 DIR2

31

20 DIN_DIR5 Numeric

14 DIN_DIR2

15 DIR3

29 DIR10

18

17 DIR4

21 DIR6

19 DIR5

28

27

•

•

•
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33 DIR12 Character 40 Name of director As in DIR1

34 DI.-I_DIR12 Numeric 8
Director Identification 8 digit Director Identification Number of the
Number of DIR12 Director at DIR12

35 DIR13 Character 40 Name Ofdirector As ill DIR1

36 DIN DIR13 Numeric 8
Director Identification 8 digit Director Identiftcation Number of the

- Number of DIR13 Director at DIR13

37 DIR14 Character 40 Name of director As in DIR1
<',. "-<·"-',w.-,·,, "'~"""""'h';+ ," ,.

38 DIN DIR14 Numeric 8
Director Identification 6 digit Director Identification Number of the

- Number of DIR14 Director at DIR14

Total bytes 953

•

.(1) If total numbers of directors exceed 14, the name of additional directors may be entered ln blank spaces available in
the other directors' columns.

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

• the CD is readable and is not corrupted I \iNs-affected.

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

• the name and Widthof each of the fields and order of the talds is strictly as per the above format.

records with outstanding amount of less than Rs.25 lakh ha\oe not been included.

no suit-filed account has been included.

use of following types of words have been avoided (as the fields can not be properly indexed) : 'MIs', 'Mr',
'Shri' etc.

the words 'Mrs', 'srnt', 'Dr' etc. nace been fed at the end of name of the person, if applicable.

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

(3) In case of 'Nil' data, there is no need 10 send any CD and the position can be conveyed through a letter/fax.

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

Annex 2

List of Circulars consolidated by the Master Circular

Sr.
No.

Circular No. Date SUbject
Para
No.

Collection and Dissemination of
1. DBOD.No.DL(W).BC.12/20.16.002(1 )/98-99 20.02.1999 Information on Cases of Wilful

Default of RS.25 lakh and above

• 2. DBOD.No.DL.BC.46/20.16.002l98-99 10.05.1999 Disclosure of information regarding
defaulting borrowers - Lists of
Defaultersl Suit filed accounts and
Data on Wilful Default

Annex 1

DBOD.No.DL(W)BC 161/20.16.002199-2000
3.

4.

5.
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•
6. DBOD.No.DL.BC.111/20.16001/2001-Q2

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

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

9. DBOD.No.DL.BC.95/20.16.002/2003"04

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

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

12. DBOD No.DL(W)BC.B7/20.16.003/2007-Qa

13. Milil-Box Clarification

04 06 2002 Submission of Credit Information
" to Credit Information Bureau (CIB)

11 01 2003 Wilful defaulters and Diversion of
" funds - Action thereagainst

29.07.2003 Wilful Defaulters and action
thereagainst

Annual Policy Statement for the

17 06 2004 year 2004-05 "
" Dissemination of Credit Information

• Role of CIBIL

Annual Policy Stalement: 2004-05
17.06,2004 - Wilful Defaulters - Clarification

on Process

23 07 2004 Checking of wilful defaults and
" measures against Wilful Defaulters

28.05.200$ Wilful D~faulters and action
thereagainst

17.04.2008 Reporting. of accounts under
compromise settlement

2.9

2.1. 2,2

3

2.9

:3

4

2.1

2..9

2.9

•
14. DBOD No.DL12738120.16.001/2008-09

15. DBOD.No.DL.15214/20.16.04212009-10

16. DBOD.No.DL.BC.83/20.16.042/2008-10

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

03.02.2009 Submission of information about
List of Defaulters (non-suit filed
accounts) / Wilful Defaulters (non- Annex 1
suit filed accounts) on Compact
Disks.

04.03.2010 Grant of 'Certificate of Registration'
- For Commencing business of
credit information-Experian 2.9
Credit Information Company of
India Private Limited

31.03,2010 Grant of 'Certificate of Registration'
- For Commencing business of
credit information - Equifax Credit 2.9
Information Ser\ices Pri\.ate
Limited

11.06.2010 Submission of data to Credit
Information Companies - Format
of data to be submitted by Credit
Institutions

•
18. DBOD No.CID.8CAO/20.16.046/201 0-11

19. DBOD.No.CID.BC.64/20.16.042/201D-11

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

21.09.2010 Submission of credit data to Credit
Information Companies - Inclusion
of Director ldentification Number
(DIN)

01.12.2010 Grant of 'Certlficate of Registration'
~ For Commencing business of
credit information -High Mark
Credit Information servces Private
Limited

05.09_2011 Submission of Credit Information
to credit Information Companies 
Defaulters of Rs. 1 C
above and Wilful
251akh and a
of Credit Infor

5A and
Annex 1

2.9
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•

•

•

21. DBOD.No.CID.BC.84/20.16.042/201"'2

22 DBOD.BP.BC.No.97/21.04.13212013-14

23 DBOD.BP.BC.No.98/21.04.13212013-1.4

24 DBOD.CID.BC.128/20.16. 003/2013·14

25 DBOD.No.CID.41/20.16.003/2014-15

accounts.

05.03.2012 Grant of 'Certificate of Registration'
- For carrying on the business of
credit information - Credit
Information Bureau (India) Limited

26.02.2014 Framework for Re"Halising
Distressed Assets In the
Economy - Guidelines on Joint
Lenders' Forum and correctbe
Action Plan

26.02.2014 Framework for Revitalising
Distressed ASsets in the
Economy- Refinancing of Project
Loans, Sale of NPA and Other
RegUlatory Measures

27.6.2014 DefaUlters of Rs. 1 crore and
aboee (noll-suit filed accounts) and
Wilful Defaulters of Rs, 25 lakhs
and above (non-suit filed accounts)
- Changes in reporting 10
RBlfCICs

09.09.2014 Guidelines on Wilful Defaulters 
Clarification regarding Guarantor,
Lender and Unit

2.9

2.9

2.7, 5.4

2.9

2.1,2.6
and 5.2

hrtps;ltw",l.Ibi.org.ir¥S¢ripl$INolifieatiooUser.il$px?id~~MOd<>"O
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Schedule 4

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

March 16, 2017

Ms. Komal Bais
Manager

Division of Issues and Listing, Corporation Finance Department,
Securities and Exchange Board of Indlu
C-4A,IQ" Block, SEBI Bhavan,
Bandra Kurla Complex,
Bandra (East),
Mumbai- 400051
e-mail: komalb@sebi.gov.in

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

Re: Your e-mail dated March 9, 2017

Scrip Code - MUKANDLTO

Dear Kornal,

This is with reference to the telephonic conversation and your aforementioned e-mail to us

wherein you have requested us to provide satisfactory explanation as to why our independent
director Mr. Naresh Chandra Sharma ("Mr. Sharma") should not be regarded as a wilful

defaulter. Towards the same, please see below our-response:

I. As you are aware, Mr. Sharma's name appears in the Reserve Bank of India's ("RBI")
list of non-suit filed wilful defaulters in his capacity as independent director of a

company by the name of PSL Limited ("PSL"). Immediately upon receipt of your

request, we have sought necessary clarifications on the matter from PSL. Please lind

attached as Schedule 1 a response dated March 14, 2017 received from PSL which is

self-explanatory. We have also sought appropriate confirmations from Mr. Sharma

himself which too are annexed hereto for your review as Schedule 2.

2. However, for the sake of brevity, we have set out below om understanding of why Mr.

Sharma ought not to be considered as a wilful defaulter. Moreover, without prcj udice to

our explanation below, since the loans with respect to which Mr. Sharma's name

appears in the list of wilful defaultershavc 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 AHoy Steels Private Limited and their respective shareholders and creditors



•
3.

("Scheme") presented to Securities and Exchange Board ofIndia ("SEBI") by Mukand

should not be held up or delayed on account of this issue since neither Mukand nor its

public shareholders have any connection with the loans borrowed by PSL. In the

interest of processing the scheme expeditiously, Mukand is willing 10 make such

appropriate disclosures in relation to PSL and Mr. Sharma's role as independent

director thereof as may be considered appropriate by SEm so that the shareholders of
Mukand are well informed of the facts of the matter.

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

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

b. Under RBI's Master Circular on Wilful Defaulters dated July 1,2014 ("Master
Circular") and in particular paragraph 3 thereof, an independent director can be

considered as Wilful defaulter only in such rare circumstances wherein it is
conclusively established that the default has occurred with the consent or

connivance of such independent director and that such independent director was
aware of the fact of the default by virtue of the receipt by him of any proceedings
of the board of directors or any committees of the board thereof or participation in
such proceedings, and who has not recorded his objections in the minutes of such

meetings;

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

wilful defaulter;

•

•

c.

e.

In order to establish the above, RBI itself has prescribed in paragraph 3 of the

Master Circular that a transparent process should be followed by the banks which
inter-alia involves (i) issuance of a show cause notice to the independent director;
(ii) issuance ohm order bya committee of the bank recording that the independent
director should be a Wilful defaulter; (iii) re-confirmation or such order of the
committee by another review committee headed by the Chairman! CEO and MD
and consisting, in addition of two independent directors of the bank and (iv) the
declaration of an independent director as wilful defaulter becoming final only

after confirmation by such review committee;

In the absence of the conclusion of such transparent process, it would be pre
mature to conclude that Mr. Sharma individually is a wilful defaulter. While his
name appears in the list of wilful defaulter for non-suit accounts, we believe it
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only appears in his capacity as director of a borrower who is declared as a wilful

defaulter by RBI and not in his individual capacity as wilful defaulter;

f. It appears that One of the. banks (being Bank of Baroda) in its meeting with PSL

has agreed that independent directors of PSL will not be part of proceedings in

relation to the borrowings of PSLand hence will not be considered as wilful
defaulters. Please refer to letter dated February 17, 2017 issued by PSL to Bank of

Baroda in this regard which is Annexure 3 of the letter issued by PSL to Mukand
(attached hereto as Schedule I);

g. Mr. Sharma himself has written to Bank of Baroda on february 15, 2017

confirming that he is not involved in the day to day affairs or PSL or any process

relating to the borrowing of funds by PSL from its lenders. Me Sharma has also

confirmed to Bank of Baroda that he. has raised objections in relation to the

performance of PSL and has been informed by senior management of PSL that

they are taking steps to address these issues;

h. In light of the above, it is evident that the process required to be undertaken by

banks to declare an independent director as a wilful defaulter as per Paragraph 3
of the Master Circular has not been concluded. Moreover, it appears from the
documents furnished to us that the conditions required to be fulfilled to declare

Me Sharma as a wilful defaulter as per Paragraph 3 of the Master Circular are not

met;

•
L Accordingly, it is the position of PSL and Mr. Sharma that he should not be

declared as Wilful defaulter in terms of the Master Circular.

•

We hope this clarities your queries satisfactorily. We once again reiterate that since Mukand

is not in any way concerned with PSL Limited and its affairs, this iSSUC3 ought not to result in

any delay in processing the Scheme. We request you therefore to take this response on record

and provide your observations to the Scheme at the earliest.

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

Thanking You,
Yours faithfully,

For Mukand Limited,

K. J. Mallya

Company Secretary
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PSLLIMITED

PSL Towers. 615 Makw<!n3 Road, Ma'ol, Andher! (Easl). MUl"f1bai .400059,
Talepnone : 66447777 I 6(;447788166447799 • Fax: 022-66447700 /6644771 t

Mr. K. J.Mallya
Mul<and Ltd.
Bajaj Bhawan
Jamnalal Bajaj Marg
226, Nariman Point
Mumbai - 400021

Sir,

March 14,2017

•

•

Mr. N, C. Sharma, Independent Director on Board of PSL Limited, has forwarded to us
your queries regarding "Wilful Defaulter" along with the enclosed "RBI Data on Non
Suit Filed Accounts" print out (&J.[J.~. Our comments are as follows :

As per our understanding, there are clear RBI guidelines to Banks regarding the
process to be followed for declaration of a company 'and/or individual Board Member as
"wilful defaulter",

In this regard, we have the foHowing to state:

First and foremost, RBI guidelines clearly excludes Independent Directors from
the scope of the entire process of "wilful defaulters" declaration,Le.they should
not even be included as noticees and in the process of personal hearings and
separately the company and Mr. Sharma have pointed this out in the case of
Bank of Baroda and received a verbal commitment from Ms. P. Sengupta 
Executive Director to the effect thatthe names of Independent Directors would
be removed from their proceedings. The same will .applY in the event other
banks initiate such proceedings.

To the best of our knowledqe, the final steps of RBI's process for declaration as
·wilful defaulters' have been entered by only two of our banks to date:

1. Bank of Baroda
2. Federal Bank

In both the cases, PSL's Director ana company representatives have appeared
before the Constituted Board of each of the two banks and given our submission
clearly outlining the reasons Why such declaration was un-warranted and
justified.

The recent letter dated 11th February, 2017 submitted to Bank of Baroda on 151h

February. 2017 at.the time of personal hearing is enclosed as Annexure ~ 2.

R8gd. OfficD , Kachi9am, P. B. No. 20. Daman tUT) • 396 210.
Tel.: (0260) 2242989, 224.01496, 2244497 • Fa" : (0260) 2241 s:



• Also enclosed at Annexure - :i..l;ubsequen1 letter dated 171
1> February, 2017,

specifically seeking exemption for Mr. N. G. Sharma and other Independent
Directors.

- Similar notices and hearings were held in the case of Federal Bank in 2016 and
similar representations were Sl;Jbjected during the course of personal hearing
which was attended by our Board Member - Mrs. Manjula Bhatia.

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

We.do not mention communication from other banks received from time to time who
have nbtproceededalong RBI gUidelines with personal hearing and meetings of
"Committee of Executives" and therefore cannot exercise such eecrarattcn without
undertaking due process:

In view of the above, we request you to-seek clarification, ifyou so desire, directly from
RBI in this regard to jiJstify your requirements Withrespeci to Mr. N. C. Sharma.

• Trustthe above Information will be helpful, we remain,

Yours Sincerely.
For PSL LIIMITED

~~l¢6~\L~~~
ASHOK PUNJ
MANAGING DIRECTOR

Encl as above

•
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PSL LIMITED

PSL Towers. /315 Makwana Road, Marol. Andheri (East),Mumbal- 400059.
Telephone: 66447777 /66447786/66447799 • Fax : 022.66447700/661\47711

February 11, 2017

Committee of Executives,
BanI< of Baroda.
Baroda Corporate Cel1tre.
C-26,G-Block I

Bandra KurlaCornplex,
Bancra (East) Mumbai

Dear Sir,

Re: R.epresentation before the Committee of Executives on willful
defaulters headed by Executive Director

•
With reference to your letter dated 2nd February 2017, asking me to represent

personally before the Committee of the Executives on Willful Defaulters, I further

want to submit as under:

L In addition to my reply dated 6 111 December 2016 submitted by me on

6th 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 relationship

in respect of our transactions.

2. Your bank has disbursed loan from time to time on our project specific

requirements and have co-operated a\l the way in helping us to accornpllsh our

projects On time. We are indeed thankful to the bank For extending cooperation in

our business activities by assisting us for our fund requirements.

.'
~"~oJ~

2. The pipe industry started facing problems from 2010-11 since many government

contracts were either withdrawn Or postponedanda\l the peer group companies

had to face' a stiff competition to take small pie of Orders tindeled by any. ~

organization. This cut throat competition even led to bidding for lesser amount

to keep the company afloat In the market in anticipation that the good time will

Regd. OfficI}; Kachigam. p. B. No. 25, Osman (UT)· 396~10. India
Tel.: (0260) "242989. 2244496, 2244497 • Fox: (0?60) 2241932

~,"

•



•

•

come in a year or so but tit! now the pipe Industry has not seen day light and we

are still passing through a bad phase.

4. The pipe industry started facing problems from 2010-11 and many projects were

stuck up either due to admlnlstratve problem of Government or delayed due to

geqgraphkal reasons and our company had to incur losses In some of the

projects due to reasons beyond our control. Due to sa many hurdles the

company could not complete many projects in time.

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

letter dated t"" January 2009 for HPCL-Mlttal PIpeline Project and it was repaid in

time.

Similarly, Rs. 135 Crores was disbursed by Bank of Baroda vide letter dated 18tn

Ivlarch 2011 for rnisceitaneaus projects which was also repaid in time. In addition

to that, Loan of Rs. 100 Crores was also sanctioned by Bank of Baroda for

miscellaneous projects which was also paid in time. Hence our track record shows

that we have been regular in repaying our loan.

6. The GAIL project was awarded to us in June 2011 and we appointed Standard

Chartered Bank to syndicate loan of Rs. 631 Crores to complete the project.

7. The loan was dlsbursed as Iollows in the first instance:

•
NAME OF BANK

Standard ·Chartered Bank

Canara Bank

Oriental Bank of Commerce

Rs. CR.

207.20

315.90

15.90



•

•

•

Later on BanI< 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 oftheproject.

8. You have sent us a letter dated 22/11/2016 In which you have raised three

grounds on the basis of whict, you intend to declare our company as a wiHful

defaulter for which I specifically want to answeron thoseqrounds:

(I) Compar'lY and Its directors have sufficient properties and net worl:h.

It Is wrong to say tnat the compahy and its directors have sufflclent properties

and net worth but still they are not repaying the loan of the bank.

All the property of the company as well as directors are declared to banks and

nothing Is hidden from them. You are aware that since the company did nbt

have sufflclent amount of orders hence It was decided by all lender jointly to

give at least four plants to any company which has got financial backing and

orders in hand so that the cash can be generated from its operations and it can

be shared between lessor ano lessee. And or) this line OMMA was signed by the

company and Jindal Tubular ItQ but unfortunately they also could not get the

orders and after one year they have handed over the plants to company and the

company is maintaining all the pants and company is executing some job works

in some of the plants. It has always been the endeavor of the company to run

the plant to the maximum capacity and repay to the lenders. Whenever the

company had the money the company has paid to the lenders. You will

appreciate that the company had even paid Rs. "10 lacs on 16th June 2016 to

y.our banI< as part payment.which shows our bonaflde.and our intention to repay,

the loan as and when we get the funds. You are also aware that EdelWeiss ARC

who Is our Monitoring Institution is trying to sell some of the plants of the

Company for which we have also got some buyers and fixed their meetlng

with Edelweiss ARC and they are 1R negotiatIon with



•

•

•

Whatever proceeds are realised from sale of these plants will be distributed

among all the lenders and not only Edelweiss ARC, but all lenders have agreed

in principle that wherever it Is posslb(e we should demonetlse the assets and the

sale proceeds shall be distributed among lenders In the ratio of their loans.

Hence it is not correct to say that the Company has got sufficient property and

we are not repaying the loan.

(ii) The company received the funds from Gail and the same was not

routed through OUt bank account which has been admitted by the

company vide its letter dated 3rd 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 nod July 2011 and it has mentioned that entire flow of Gall

will be deposited in lCICl Bank. Hence there was no pre-condition to deposit the

sale proceeds from GAIL into your bank account.

The copy of sanction letter dated 22.nd July 20.11 Is enclosed herewith as

Annexure - A. It 15 also important to note that vide our letter dated 3ed October

2013, we have .submlrted how the amount received from Gall had been used.

The copy of the letter dated 3,a October 2013 Is enclosed as Annexure - B.

However, we also want to state thatarcunc RS. 152 Crores had been paid to

Bank of Baroda out of the receipts of GAIL only. Since the project Funded by. . .
other banks got stuck. due to some technica\/ad,ministrative problems and. the

liquidity crunch started at that time due to which some of the Instalments of

other banks were also paid out Df GAIL account.



We want to humbly subrnlt that there was no willful default in our case. It was

• only due to pressure from other. bank for keeping their account standard, the

amount has been transferred to tHeir account. But the Intention of the company

was very clear that as soon as the f.und from stuck projects will be received the

payment to bank of Baroda and other banks wIll be repaId. But unfortunately

those projects could not be completed on time and we had to pay heavy penalty

for those projects, But at no point of time, the company had willfully defaulted

lJistalment of your bank.

(iii) Company has diverted the funds received from MIs. Gail India Limited

and used for purpose other than for closure of our demand loan facility

as per term of sanction. In the letter dated 03.10.2013, Company has

informed that they spent the amount towards repayment of working

• capltal, interest and towards exchange difference and towards

payment of raw material against Lie and other expenses.

The Company has not diverted any fund to any associate company or to any

subsIdiary or for any personal reason or for any capital expenditure. Due to

liquidity crunch, the Instalment of some other banks were paid} but there is no

diversion of funds for any purpose.

We further Want to submit that the )LF has appointed Mis T R Chadha & Co.,

Chartered Accountant to conduct the forensic audit and to find out whether

there is any diversion of funds from the Company and it was c<.Jtf::goriciJlly

mentioned by the forensic auditor that there is no diversion of funds by the

Company. Henc~ it Is not correct to say tha.t we have diverted any fU~ds.

• 9. Our company has a track record of never defaulting In the loan bu
(I:>;;::-;~~.

orders, hugeftxed expenditure of labour and huge maintenwc~~e:xp

plants, the Company could not generate profits and it washlt in!~he~ross



10, The management of the Company has worked diligently for betterment of the

• company and tried to salvaqe the sltuatlon. But it is not only PSL, all other peer

group companies are also In the same league in what PSL Is today.

11. Pravers :.

We humbly pray that we have not done any act which amounts to declaring us or

the company as willful defaulter on the. grounds as mentioned above and as

particularly given below:

•

••

(a)The reference in CDR was admitted In March 2013 & CDR package was

sanctioned in September 2013. Po,s per RBlguidellnes CDR reference cannot be

edrnltted and CDR package cannet be sanctioned if the funds are siphoned off or

fraud has taken place. Nothing of this sort was observed in CDR proceedings,

Your Bank has also consented for CDR from March 2013 to September 2013

which clearly show that you also did not opinioned for any diversion of funds or

fraud & willingly accepted the CDR. package without any riders,

(b) Since projects dried up from 20:1, the liquidity crunch forced the Company for

the mismatch of repayment of the loans to the bank,

(c) Stiff competition in tender also forced the Company to bid even for loss to have

continuity with the anticipation that in future we will be able to muster good

proflts.

(d) The company has not diverted any money either to associate or to sister concern

or to subsidiaries nor any amount was withdrawn for the personal purposes of

the directors.



• (0 No money was siphoned off from the Company whIch has also been certified by

the forensic auditor.

(9) The rnanaqernent always has a bonafide intention and that is the reason that as

and when the flow of money came in the company/a repayment was.made like

RsAO Lakhs was paid to Bank of Baroda on 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 fOI' repayment. Even the promoters are

striving hard to generate cash flow through some operations so that repayment

can take place.

We therefore humbly submit that our company has worked in a bonafide manner

and had taken all possible steps required for repaying the loan to the lenders and

even today trying hard to repay them. Hence we request your good office to

withdraW the notice Issued to declare the company and its directors as willful

defaulters as no action of the company or Its directors amount to this act.

Thanking you,

Yours faithfully,
For PSL Limited

AJ~.~
. AshokPunj

t'1anaging Director

Enel: a/a,



1'8 LUmlted
KacJiigam, POBox No 25,
DaJnlUI UT 396210•
Date
DCARc:r

22"" July 201I
10116007

Standard ~
Chartered R

Kind Attn MrMV~

We, Standard Cha.rtuod Bll.!lk, a body ccxpo:a1e~ lII;Il!a Royal Ch:aru:r, 11153 navine its
principalofficeat 1 I\lrlen:cmbwy Squ=, Londcll EC2V 7SBlI;ting througll in brancll offiCI: i.cler-lllill
in lndia al 23, NllIlliD Mm:rz:il,~a ROad, NewDelhi-l [0001 {Iiereina1ler referred to 115"tbe
BanIC',whichc:xp~ion shallunless repugnantto thesubject r;rrcootext \li=f,~~ d~med 10include
oursacceseors lind lar ""'l1gIl3) rem-to cur lncl1ily letter ref. no. 10096968 dated 1711> March 2011
("OrlgiDal FllclJltyLetter") CQIlvl:}'iDw 01lI llOIlcaon for facilities ("Eml1De Facilities") loPSL Ltd
("The CAmp..,,)' I CuslOmtr I Borrower")

(The Customee and tho Bank an: h=inafla- collectively referred to as the "Pdrtl",," and each
individuallyIlS the "Party"}.

1'1= note CllnceLlatioo of following llinil.s:

In COlltiziUlltiOO and Bmaldmcnl ID the Original Facility Letter, weere pleased advise ;oUowiJ.lg
1lI.ld1tiolUl! limits011the lams &;conditions meaticaedheroinbelow:

Limit lb &. Limit Ie ... Pmhip &.PO~1 GhiplIltntlimit ofINR 285 role.
Limille : Post ahiplIlCl1llimil ofINR 12S0mio
Limit l<E) : Poerahiprocnl1iml1 ofINR 220rolo

USD65,000,0001-
lRediJetloa fron'earlier usn79 mloto usn6S mio)

AmOUllt

Bood sndGllllnlt\ teesLlmltType

FacilIty

Llrnlll

!J:I COl1tu..uation llOQ IUIlcndJ:Dcot 10 tho aboY" Original F~cility Letter, we arc: pleased to inform you
the followillg a=odmei113 to the Existing Fecilities. (The E.xi5ting Facilities IL5 weU as the
am.etH:lmcllt3 thereto are ben:llla.l\erreferre.d to as "FacUlty")

•

UmIt! lNR 5,0!4,OOO,OOO/-

~fiN.\,~(t,IIO",QI"""*,,"t*jW~.O'oI""""I.U...., .......~~:t.t.
nw.~0'lbI"".~"~"l:-.WC:

Senior SecuredSyn4iClle4 1= FIll:Uity for financing the for
fuaDcing 1Iw INR 7433 millionorderoWttrdcd to the Borrower
by oxn, for3UPply ofcarbon ateelIine pipes (barcI coated) for
itsXDcbi~ttanad-BltIlgalore.Mangaklre Pipelineproject..
FllciIily to be Provided in the lNR. or FeY' ag:ili1st FCNR (B)
fund!\

SToMaid Chort~r",l Sank
CledilAlskCOnlrol • 1 .... ForPSLLI.M1TE'
IdIJfTC;U : &:l.MoI\a<mi:l G"..>:lIY Rooa. for'.MlI1lOJI :.ItO COl.ft'cre; 9\ ('J)Z2.226:l0579Fr.,,, 9110) tz 2<~ ~:!';;:,

GIJ1lI'lO'I : m... w a..1Cl"G, 2r>:l floor,Ct.Fcy.",c 0</.s.cto-2~ O"gaon ·122 002.P!1O!'e:Ot (lll1'l~ -leT6\
80.'9'l= , Rohojo TO'fIll/'$, 25·21, M.G.Floa:l, OarQ1lL"'" 500001. Ph<ro:61 (0)00 2559gm F.dl to! SO2s:;g; ,.
Kot,-", : 19,11elall~Fl:JllO, 1\(.+o:1a. 700001.Pncre:9\ \01332222DI91/CUl.fa>.: 5t f>j332222 C20e
Cfl,oM; ; 19,f'.a,;::V~eI. a-.c.ro. 0c0OO1. ?J<n>;91 (0)4125349146Fax:91 (Vl44 Z5:l4 91~

Hydt:<lblo ; N·tCIXI. Raj Bf1lm" R:laa, Sc'l\a,"!;vja.ltiW..ao· 5OJQt2. Ptcre; 91 PI '0 2:)391197fll><,9' I:) 010
·A!,modi.l>od :At:I'iiOOI n,Grc<ro Poor, N~~\1lhel«/iSO<flO3ds,~· :JOOOC<l. F1'O'lO:.OT (0)T91,;X)7 C"AOFll.{

•
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TalOT Ma.Umum 6.DlOllIh.s.

As pe.rtlJo llI:low table:

Month PefUlltlls:o Amount ofReplymcnt

Ianuary-12 2.5 126,350,00<l.OO
Febnwy-12 12.5 ti31.750,00Q.OO
Marctl-12 15 7~8,100,OOO.00

Apri1.12 IS 1S8,100,OOO.OD

Mar-I2 15 758,100,000.00
Jl1DC-12 loS 758,100,000.00
laly~12 12.5 631,750,000.00
Al.l8USl-12 10 505,400,000.00
Se:pteml=-12 2.5 125,350,000.00

Toul 5,054,OOO,oon.oo

•
'!ntttest For INR Loo:n : BaseRate + Ma:tPn

ForPornlan cu=Dcy Loan :mOR ...Mazgin.

Asmaybe agreed with llJcBank frem time to tim::.

Firsl pari'iJ3S5U charge on all stock & book delm of the
orden awarded by GAlL for it! 'K.ochi-Kotl3nlld-B:mealom
MJmgaloro Pipelineproj~ {or1NR 5054 mio.

'" Pirst-paripa.sgu chll.rgo on all stock and book <lebt!ln:lacallo the 0AlLC>rili::tY.

'" Finl pmi p= clW'go, lien and right of set off OVer tho dtoslgIlllLCd SeB Ac:Co1lIlt throIlgh
which ClISh flO'o'il forthoJlroj~ sh:illbe :outed.

'" IDBIl'ru:stcc:;hip Scrvi=l Lid. or any ntha' sroJrityT~ lIS selected by me Lendtt$ roc
holding..,.,.,nly onbehalfofnllleacl=

•

.t. PSt Limited eo route GAlL project rcl.olod ca:sh 1lQ'l'3 lhroligh the Accoont BlUl.I:.Le.
dcsigDJlled StBndlml Omna't<! BaDk ("SCB") AccOWlt. Tho Cotnrtmy to l'l"'w\t, \l.Q

ILtl<1e:r12.bng Ulatprojocti.n.OOWJ through ICICl would be deposltedwith sea Aewuot within
2dxy. of=di!.

.. PSL Limittd 10prov'Aeproject n:tJlIJXI updates O:ll .. lIlOlllhly baBU· n:g;nrd!:Ilg = 0 r W1Xk
dooc, billings mad.t:umd l:a3h. flaw r1alU3

... PSL Llmil.¢li to lnfotmotber banb about project~ lddlng avnllod frotn sea.



I1mlt3

TCIlOl'

lNRl,S76,OOO,O(lQ{-

Worldcg CzpitJ.ID=nd Loan

S¢oJor ~.~ Wotldng ~illll Dan.;u:ld Loan
Facility for finlmcingthc orom .aw:mhllo PSt I..in1ited by
NWon:ll Them!all'ower CoTporaJion C'NTI'e"). Facility 10 be
pran&tlio 1M INRorFCY agninsl FCNR (B)fucds.

MOlllh P~rccllt1lge AmOlU1t "fRepayment

March·12 12 189 120000.00
April-l2 12 189 120 000.00
Mgy-l2. 12 189,120 000.00

'-
Illl'.e-12 15 236,400.000.00
July- 12 15 2.36400,000.00
August.12 12 189 120,000.00
Scplcmbet·12 12 189.l20.000.00
0cl0bc<-12 7.5 118..200 000.00
Novemba-12 2.5 39.400,000.00

ToW 1.576.000,000.00

For1NR. Lo:m: Base Roll: + Mluzin
Far Finlgn cnm:ncy Loan : UBOR'i' Mqin.

Iumaybe: BB=d with !be Baa.k: Jromrime to time.

rat pari-pa,,5U cbnreo 011 all &toe\: & 0001<: debts of the
onkn 11......ro.d by NTPC forItsP!'ojoctlocated III SolupuT foe
INR 2.324 mio.

L,

'" DmwdDWIl will bein lrm>ebasal tho dlscretion orlb" Bank.

.. FInI pari passu cbarg<: 00 &lIstod; and !loot. debts related. to 1110 Nne Drd<T3.

4 Fim pari passu~ Uenand right of ~ off Q','er lhe, design:Jtcd SGB Account through
whiclJ.~ fur theprojcclllbJl1,b¢:rouJ:d.

.. mm TJustecgbip Servi= Lrzl. or any other Scx;urlty Trustee '" selected by the I..ewk:'s for
holding t<=rity ODbeba1fofaU lctJdc<l

.. PSt limited to JOO1e, NTPc project J'CWal cssh 110Wl through the AcroUD! Bank Le.•
dtsignallrl S1Imdant Olarl=d BAnlc ("SCB")AecounL The Complml' to provide lUI

lIIldt:rtU:lng tlw project InfloW! throoglllClCI would be depoelled with sea Accouot wilhin
2 daysofcredit.



or. PSLUrolted IOproYide pwJ<:!;\ ~Im updates on, alllO!lth1yb!>sis~ga:rdfug ~Gt ofw~
dmle, bUlliigil niilde aDd cash flow mfus

0&. I'SLLlmile9lQ1nf=oilierbankll1loutpw~ apeci&lending availedfiomSCB,

IJinlt4

Umll 'r}'p<l

~("~")-

lNRl,u+,ooo,QOO!

W~ll,Clq'iU<l,~il~

Fortiupartl k>ail putcllaso <ifta*~f9r~'l1'm 7433
inUlioo.c:mle<~ ltllhc.llooower byOAILfocS\lPlll)' of
cmi01U;Il:(1 lint: pipes,~ ro:oled) fQr ill! K.pchi·lWttaclld~

B.ulgalc=¥ang2l<:m>~ proje¢
Jhcilitymaybethwnin.iNRor roY ~iFCNft eS)funds.

l' Jll(llIlh.$.

Asper lhe bcJQwtsli1e:

158,000,000.00

J\)n"ll.lI~of

/I cut

,11l9,600;OOO.Q(J

189.(iQO;QIJ!l.OO

2,5

1:5
15

15
'12-.5

Month-

JutJl>o12 IS'

10

Toial

158,000,000.00

:n,'600,ooo.oo

Foe INR FUnding:BasQRanl +Margiti
.FOrFol1:ign~~':J.lBOR+Mllrgin.

Margin

Securlty

As,lDa)'!:xl~wiihtl.v.:.8lmkr.om: tfu>:> lotfrn=

F'lr.lt pllZi-pllSSU~on stook &: bOOK &>his of.th.eorders
~byGAn; fori!.'! Klx:hMO:>~-DIlI1~

.M.angl\lore~liueptoj:..;tJor lNR 126:4 mio.

Sp<:ci.& TamsllIldCoodiiknsl

4 .QrawdO'Wll to lieallowedin,~

41 'rIl'Stp.aiipaS$ll chatge QU lll1 stoCk. lllld~k.<lcllb te4U,¢d·1O Ih<; GAlLtiIdert

... ,Fim peri p;1$4U,charge, llw..lllU1 rightof!d. off ovee'lhe~g:tmted .SCB ~tthrough
~~QW$fOr.mePIT!JectShalIbcl.[tj1i\C<l



•
'" [OBI TruBtceSbip Suvlces Ltdor any other Se.eurity TlU!taa as S4Ject.ed by the Lenden for'

holding aecurity anbehalfpralllendl:l'S.IntloW!l may bel'OUledto !he~I in~ form of
ch«lUC6 fulm the cooole!puii~ or trnnsfenlfromPSLICICIAccount C1.ls1D=IQprovide
an Ull<!cttIll:fug tha! inJIClWS Iitrougb lCIC! wouldbe deposited with sea A\XXJ\lZl1 withill 2
days of Credit

... PSL Limited to mule GAIL proje<;t related cn..h flow; through lhe Account Bank i.e.
designated Standard Chatt=d BW::ACC9UOl

.a. PSL Limited provideproject relatedupdates ODB mocthly basis ~ing extent of work
done, billings made aDd cash flaw sllllu.!

010 PSt Limited to iaform othe: banl:s ahoutproject~o lending ..vailed from Stantbld
Chll:rt=dBank

•

•

Sub UruJI41

LimitType

Tenor !MaJurity pctiod(s)

lo~

Seeurity SIllIlII1Bi'y IIlld D<x:wncn13

Sp¢cificJ = andCooditXm:

SubU ..lt4b

TtllOC 1M:nuril)'Pt:riod(s)

(INR l,264,OOO,llOOI-)

!'n>-£hip[l)C:)tFin:Uletnll Urxla Export Orda's

Far irnpurt {locnl purchaseOf raw malc:rials for the)NR 7433
miJUoa order"wnrded to the B=wcr by GAIL fot- sCpply of
ea:bon~ line pipes (bill"!~ for its K.oclU-Kottlruld~
Bcngn1oro-Mqwte Pipeline project

Facility Ill8Ybe drawn in lNR or FeY again5t FCNR (B) fuOO

MJI:timom up 10 JS months

(for Fwl)' drawn dOWD in Indim rupees); BaseRate +
Ma:gin

(fot- Facility drawn 0CNtn· in ==y Dille:( lh::m In.dinn
tupOl::i): Margin +LIDOR

AslDllY be agreed wi1h l!lc BankfroIl1 time trl~

SlllIIe lIS llmil4

SI1llJe 1I3 Jimjt4

For imp<x1. { local purcba.se ofnw malaiI.IlI fur tbc Ih'R 7·m
'million OC'l!.=':>warclod to the13<><row<:r by GAlL fbr "'l'Ply of
Clltboo Jd!lcl liM plpco .(b:tn:I co:tIlxI) 101' it! K.oqlI-XottrJnod
BllopJm>-M;m~ j';pc:l:ipe pro;eet.
FllCility~ be drawn iIllNROl'FCY

Maximum lip to IS [OOQ1ll1I

(fOl' Facility drnwo down in Indian rupees): Base Rate +
Mlll:gin



•
!ntetel;t

Margin:

Teeoeof'Iaveiees:

OtherCh.a7&e':

S¢cwitySUIl1IIIm)' ead D<=mct1~

Spccifio TCfIllS aM Cooditiocs:

L1m115

LimilType

Purpose ("!'I:tpt>oo'1

(for Facility drawn down in cuirc:ncy otba than Indian
rupees): M.a:rgin oj. LIBOR

A!> tD4ybeagreed wldJ tbeB1!Dk.!tom~ 10firoc

SiIJl'le lIS limit4

Sarne8.!Umh4

lliR394.000,0001-

For im;:>ortl loeel pun:!:lase of IlIW materi.als ~ INR. 2324
miUiCll.oroe: lI'Wll('ded byNTPC LlmiIOO.1Ll thll Borrower for
ropply ofwma- pipes~for the~ l"oo;r,"erProjc¢l
kcabXlal Sbobplll',Mah;zmhlra
Faciliry lll3Y be dxuwD in INRen- FCY'against FCNR(B)funds

17=1h3.

•
As p<l' \bj: below table:

Montb Percentage MOllnt ofRe~e.n1

MIlfCh-12 12 47.280,000,00
Apri}-12 12 41280 000.00
May-12 12 47.280000.00
J=-12 IS S91oo;000.00
JI1ly-12 15 59,100,000,00
Augast-12 12 41 80000.00
Septz:mba·12 12 47 80000.00
o.:to1:>cr-12 7.5 29 SO 000,00
Novct:nb<:r-12 2.5 9,850,000,00 I

------ Total 3.904 OOO.OIXl.OO

For rnR Funding: B= &ltc + M:lrgin
For Foreign Cll!l'Cl>C)'funding: IlBOR + Margin.

•

AS·tmy be asr=Jwilh 1bc: Bank frpm lime 'to tim¢

Firstpari-plWU~ on IItOcl:: &. boot<: debts 01'the orders
..wxrt\ed by m?C orders~ to STP Proje<:l 1I1
Solapur. .



•
SpeciJlcT= llIld Conditioos:

.t DrawdowoLabe allowed In tnl1lclles

.. First paripassu chaIgeoull!lslod:andbook debts related !o theNTI'C Orders

of. Fim pari passu charge, Iien and rlgblof oct offover Ihe designaled SCB ACCO\l!lt through
whicll c:l.shflows for theprojctt shalfbe routed

~ IDBI Tnut«:ship ServicesL1d. or lllJyolhcrSecurityTrustee as selected by Ihe Lenders rot
beldingsecurityon bcbalfofa.lIlendm. InfloM may be routed to till: BCCOIlDI in the fonn or
chequ"" from the counterparties 01' trinsfm fimh PSL laCI Ae>;:Qunl. Custorner to provide
ll1l underliling u..l inflow:! Ihrough rcrcr would. bo deposited with sen ACCOIID.1 wlthi.o 7
day) 0 rCrcdi L

" l'SL Limited to route NTPC Solapur projecl related cashflows through tho ACCQUllt Bank i.e.
designated Stlmtl:(!"d Chartered Bo.nlc ACCOWll

~PSL Limited provide t'rojecl relared updates on a monlhly basts l:\Jgarding extent of work
done,billingsmade andcam flow status

" PSt. Umit.od to illfolDl olher b.w:s about project ~fic lending .VIl.iJcd from Standard
C/wttrcd Bank

•

.'

Sub Llmil Sl

r= IMnIurlty.Period(5)

Iaterest

1.1.Brgin:

OtherC~

S=lrjty S\IIIIIDIUj' andDoOJmeob

l
\-

Pr&-sbipm=lt rmaociog Undt:rE1qlorl~

ForhqxxV IocaJ pun:lwe of IlIW mal.cTLus fO\" onlaiI BW3:fd<iJ
by NTPC foc:heir Sol3pur Project. Focility may be drawn 10
INRor FeY sgains(l'CNR (B) fUnds

Miotiral.tIlllJp b 17. lDCXIlhs

(fot F~ Ihwn down ill Indian rupees): BaseRate.;.
1.6r-gin

(foc l'&eility drawn down in eum=y Olber tbmI l.ndiI:l:l
rupcea): Ma<gb+UBOR

A:!. may beagreed w'uh the·BanI: fromtime to time

A:s advised rnmlime to func

Same as limit 5

SiuDo "" limit ,

P S I.. \..H.J\rrEO
For- •

.. ~~

.. QIRE.OTOfl

f,



OulsWi'd1ne AlDoub Ullder l10c~ facilllJcll

The .~. tIh:s. lhi5 QWOCllItlity 10 coofirm 1IW the gltleOt~g fur the fDUawing. fkilliir:3
jl!'alltrolO meCustotoerOIl: lItftlTIows:

•

•

Sab UmitSb

LimilType

T(:llO!' MnJurity Pcriod(s)

lnte=t

Tcnorof Invoices:

Seeurity Su.mmary and'Documents

Specific Term! aDdCondltioo..:

For import! 1£JCa1 purchllso of raw male.'ia\s fa' INR 2324
million order llWaidcd by NTPC Umiled to the BorroY.W .fot
SIlpjlly of~ pipes required foc !be Thermal P-:Tw~ Project
local1;'X.lllt Sholapur, .Mahal:1lslItra
Facility maybedrawn inINR a' FCY

(ftc f2cillty cWwn down in lndl3..'\ rupees): Base Rain +
Margin

(foc Facility dawn dewn in wm:ncy Illbcr than Indian
rup<:(:S): Margin +LlBOR

Not to exceed I? m:>ntDs

Farmty

L¢1a of Cn:di1
Guarantee
J>ac.1cin Bfred it

1,341,000,0001·
7B,707,7fIJ/

1,412,520,000/-

•

Save ll.1 alated herein, aIJ other terms and eooditions '" roentioeed ill the Original Facility Letter shall
rt:mah1. U1Icl=god.

hl lXlllfir:na.tion of your lc!1tt to be Dound boy lhc above ll:rolll iIIld QOI1ditiOlU., please it:tum the
duplical.t: oopyof fhiI F.aeility Lctla" duly.~gzw3 by the autbctiscd aignal.orks of'~~
.lacg wilh the d~t:l to tho DllIlk'l Cmli\. EUJlk Crolrol Unit At· SlllIldard Cl:w1=:d Towa, DU'
BuiHin& No.7A,2nd fIo<x. DlP Cyb:r City,Sedor- 24/25fl.3A. Gurgllw-122002 (Haryana) for !be
a!tultialorMs. AUUma TandonI MI; Su=h O.Nair wi!lrin'oo':l ~tIlll1\er lb.e cW.;. of lhiA Facility
Lqkr, ..nu.....hicb the offer will bpllCunleasthe Batzkia ita &Ole cIlJ¢otlOIl.~ Bb.allnotbebountllO
so)accepls it after (QC 1I'lClQih. When oo;.c:plcd tlilil FlICillt)' W!cr will be in additioollXlllCndmcnt to
tho~ou& Original Facility 1.e:tlc'which lheBan1:.h.to luue<! to the Customd'.



•
A..uriog youof ourbest services .l:ill times,

Ycers faithfully,

Fcnand onbe:haJfofSTANDARDCHA'RiTIl.ED.BANK

~w~
.-- Relatlo..,WpM1mgrr .

OriginatiOll&; ClientCoverage
Wholesllic Bar.Wng. India

~~tf!lt~3/(;
Muugtr - Salesand Cndlt S<'rvIc«
Origination &: ellenl Coverage
Whole$alc Banking. IDd la

•

We hereby BJ:Cqlt!he !ertrtl and coodititllLJ i"l:l OIll in·yout letter dazed 22'" Ju!y2011 ofwlUcl1 this is a
lrUCr:t:JPr.

IN WlTI'IESS WHEREOF tho BorrowerIu!Jexecuted this FllCility Leiter. on the datesmentioned
above.

Pursua.allO thoReaol\ltJonof ItsBoiutl ofDim:tlln }
passed in lbeirmeelillg held on .1.~Jr?,~.} the Common )
Sc:aI of l' 8 L Lbnllcd has beea o.ffixedillthcpr=ce of )
1'1' In . f'YIli -rn V It )
.$.(? (lHff'T,t'l,. «.J<'. I<'HIJ«~"/'M~ )

Din:clorlsof tho. •who hil.l/llave In . )
token tlJ=ofsi!ined this Facility U:11~ }
Place:
~lJo:

• ,.



•

•

Li.llof Docum el!15:

1. Accepted BaoldngF:u:Uily U!lW
2. Board Rt!olution
3. Demand Promlssmy Note forINR5054 mio
-4. Utter OfContiI.aity for INR SOS~ min
5. FlICility~tror1NR 5054m1o
6. Demand Pro~ No~ forlNR 1576 mio
7. LetterOfContlnuity for INR 1576 mlo
Il. PACilityAgrtx:men\ for INR 1576 mie
9. Demmd PrQmUsotyNOle forINR1264mio
10. tetterot Conlinuilyfor INR1264min
11. Facilily~ forlNR 1264mio
12. PackfugCn:d.ltAsr=l forlNR 1264rnio
13.]xmmdprom.is&cn'y Nol~ forINR394mio
14,Letter OfCODtioW!Y for1NR:l94mlo
15, P;lclODg Crtx!itAgrecmenl forJNR 394mio
16. Fnciliry Agreement forIl'."R. 394.nlln
17. Sc::uriCyTn!st~ Au=uenl
16, MC:ZOOl1llldum orCl=gc
19,}'= 8
20. Certificate fer Registration orClutrgo
21. Noc,,·fulm c;Usting 1.ald=lccmpacy lctt(;r l\) all th~ lcndcl'll to exclude GAlL'& Kechi

Knt1&nlld-BlIDgalClt'<l-M:mgalanop;x.1ine Projc:o:t receivables&: NU'C'&S11'Solapili'" Project
receivables from tbeir drawing.pa'9'I'Cl'. Thislener should be nCknuwlcdgcd by all the existing
leaders.

22. Coofinll1lloo from thcTrustGes ITJlhc bonk IhaI all thorequired!ItlCttrity bas been perfected
=J originR.l security document! ""' beld with lhetn.

23.Un~g fun:D thorompomy IW project illfloW'S lhnrugh ICrClWQllld be deposi~ witli
the SCBwi1hin 2~ of credit,

24. All otherdocun=lS as requiredby Legal.

• 10



PSL LIMITED

•
PSt. Tll"tl'o; 1t15'I.1~kwalJ& Roel!'. Maflll. N\llh.ri lEa>'l. Mlln,bai ··<00Q;Q

1..10_110 . 664.'7777 / c,o.,ofTl68.1Ill;44T7S9· F" OZ2'5I''''~T70(l (()!l'l47711

T:"'JdOePllryG.:ne:a" rr.ana\Jf:r
Bo:m\ CI C'i!fPdf:
~5i Flo?r. J. l//fitCi'ti:lil:JHltuO:):)I\(1 r'l16irg
Ss!ranJ Pi..:,
Ml:t:lt;c;i ·.11)0001

'/Y"'I.n 1&'i."f~I1c.e to Ltarneetif\~ we had with ,au.we.VJ:s.n t~ sucmll·w; foHow';.

T" ...'::Olllpiltly ."...ullld lh.. G_1I OI<:er end.hlls /o~",od R~ en Cr ~gomsllne$31" crcer (nell
II'" 531(/ anlO"'~1 no' lIesn reCCin<lln IOlel Benk LtOOn<! Stllnd~r" Chnrte'ftd B~nk Tllf, ""0
a.~.mt hilsr,efl1\!:pent lQ\vardS repayment olwor1ungc2.:»Ual, 'Inlerest 8ndlowervs ~JQ:han2e

di~lo'e""~s and loY/Iuds payment ofnllV malortal ~galn.l LC .~d aiM, op~ratin9 ezpcnses

TM b'Il3~'up of !he same is as tallOWS'

•
F',iW n'atr,nal PIlI',"unt.
C'.HJtOrr.!3 .uuty' S~186 wx
S~l'~!

Si:~c:..;::~n~~ lr..ct.,;Oir~9 uar.~po!1a~on
Inte.re$t
il\f;,~GJ"r.E1nI5

OG Cha,ge, I OlheJ5
T~tal

Ro. !nCrora~
335.1'
.0:0.7.
20.57
1893
29.42

22100
me----emro

·ti.";;ft r~t"lhiliy

:::.;tf'CL. Li,'"ltI?C

: ""

rA IysrKa1~~n
exe~iJI"'e O;.re~er

Acgd.011ia: K~r;higam. p B NQ~.O':nl...fllU1}· 396 ~10.II)1jIH

TQ~~ fOc-e:m U·1?",;Jf:f9. iO<\11486. ~44497 • Flu ; (ll~~ 2?41':1~

.-. -----_._--..,.....--,,-,----,----,,...,------------------_..__._----

•
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.PSLLIMITED

PSL Towers. 615 Makwana Road. Marat. Andheri (East), Murnbai > 400059.
Ietephone.: 66447777 1664477881664477.9~· Fax; 022-66447700/66447711

The.Executive Director
Committee of Executives on Wilful Defaulter,
Bankof Baroda
Baroda Corporate Centre,
C-26,G-Block,
Bandra Kurla Complex,
Sandra (East) Mumbai

February 17, 2017

•

•

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

Dear Madam,

While thanking you for the courtesy extended to the Directors of PSL Lirnited, who
attended the above date of personal hearing and thanking you also for giving us an
opportunity to present and subrnlt various documents and submissions as to why such a
declaration would be neither just not defendable and furthermore would also not be in
the best interest of the Bank and the entire Lender Group.

You had kindly agreed to review all our submissions and presentations and reconsider
your decision in this repard,

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

1. Independent Directors
2. Women Director recently appointed
3. Non-Executive Directors on the Board

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

1. Independent Directors
a. Mr.•N. C. Sharma
b. Mr. Harinder Shourie
c. Mr. Ashok Sharma
d. Mr. Harsh Patens



•

•

•

In this regard, we enclose a submission made by Mr. N. C. Sharma requesting
exemption of above mentioned Independent Directors ., Annexure 'Auenclosed,

2. Woman Director
a. Mrs. Manjula Bhatia

Appointed as Director only on 13105/2015 to meet the requirements of "Women
Director" as mandated by SEBI.

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

In anticipation of your coniirmingexemption to the above Board Members, we express
our gr<:ttitude and await your decision on the main matters.

Should there be a requirement for additional information Of submissions from the
company, please feel free to ask for the same and compliance shall be done in the
shortest possible time.

Thanking you,

Yours Sincerely,

kl~~~
ASHOK PUNJ .
MANAGING DIRECTOR



•
ANNEXURE 'A'

Subject: Request/Representation for hearing by the Oommlttee of Executives on
...vilful defaulters headed by ExecutiVe Director.
From: naresh sharma <n_c_sharma@yahoo.con1> on Wed, 15 Feb 2017 14:08:05
To: <asp@pslltd.co.in>

The General Manager,
Bank of Baroda,
Corporate Financial Service Branch,
3 Walchand Hlraohand Marg,
Ballard Pier,
Mumbai-400001,

15/02/2017

•
•

•

Dear Sir.

I have to invite your kind attention to your letter reference CFSBAURECYCLE/PSl
dated 02/02/2017 directing the undersiqned to be present for a personal hearing before
the Committee of Executives at the Bt<C office of your Bank at 11. aOAM today
Le,1'i/02/2017.0n reaching your BKC office a few minutes before the scheduled time of
11.00 am ,as desired by you,l was informed that the meeting has been rescheduled for
4.30pm today evening.

As this rescheduling has taken place at veryshort notice 1find myself in a verydlfflcult
position to be not able to come to your office at 4.30pm today on account of some
commitments made earlier. 1 would therefore request you to be kind enough to give me
about two to three days' notice \0 present my case before the Committee of Executive.
At the same time I would request you to kindly consider my reply dated 10/02/2017
conveyed to you on your email id along with a hard copy of the same delivered at your
BKC office today stating, inter alia, that

1. I am an Independent Director 0'1 the Board of PSL Ltd and my involvement in the
affairs of the Company is restricted to attending meetings of the Board and some of the
Committees once every three months to review and approve unaudited quarterly
financial results .

2.Apart from the above I have no other involvement in the affairs of the Company I am
in noway Involved in the day to oay affairs or matters of the Company .

.3,1 would also like to emphasise that I am not an employee otthe Company and that f
am not a promoter or from the prornoterqroup or family. Furthermore J do not own a
single share of the Company.

4. FannY partlcipatlon in the meetings of the Committees/Board I am pald'a sitting fee
of Rs.20,OOO.(twenty thousand) per meeting. There is absolutely no other payment or
compensation to me for attending these meetings.



•

•

•

•

. .
5.1 have not been involved in any process relating to the borrowing of funds from
lenders. Including your BaTIk, or In the process of disbursement otthese funds. I am
sure thai documents available with your office will confirm that I have not been involved
in any process relating to the borrowing or lendIng of funds in any capacity
what"oever as guarantor or even as signatory in any of the documents available with

you or any where else.

P.As a responsible member of the Board, with inherent limitations of being an •
Independent Director, I have been red flagging, along with other independent Directors.
issues of concern regarding the perforrnenceof the Company, On each such occasion
we were informed that the senlormanagement of the Company was taking steps to'
address the situation and that the situation would improve soon.

7.The directions of RBI regarding tile categorisation of Independent Directors as "wilful
defaulters" are also very clear. It has been explicitly stated that Independent Directors
are to be excluded from the category of wilful defaulters unless their involvement or
complicity in the act of "wilful detaul; "can be established or proved. On perusal of
records available at your end,l am confident,no such involvement on my part can be
proved. .

It is my belief and my hope that whatever I have stated above will convince you and the
Committee of Executives of my non-invclvernent in the affairs of PSL Ltd thaI have led
to the unfortunate position of default or;; Ihe part of the Company.

Itis also my expectation that on the basis of my above statements my personal
appearance to establish my non-involvernent in the act of wilful default before the
Committee of Executives may not be necessary.

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

I hope you will kindly accede to my request.

Thanking You.

Yours Iaithfully,

Naresh Chandra Sharma,
independent Direetor,PSLLTO.
B-605,Dosti Blossom,
Dosli Acres, .
Wadala(East), •
Mumbai-400037



Furwarding Ietter sent to Bank of Baroda.•
aject:

.uacnrnents:

asp@pslltd.co.in on behalf of Asllok Punj [asp@psllld.cO.inJ
Friday.Febroary17,20174;5Q PM
naresh sharrna: Harry Shourie ; ssookSharma: Harsh Paleria
M N ; alokpunj ; spbpSI : C K : (l<b
Fw: Personal Hearing held on 15th February 2017
BOB~ltr17Feb.pd~ BOB_ANNX_A_.docx

From: "Ashok PtlnJ"oSpiW.l1s!ltd'.co.in
Sent; Frio 17 Feb20)7 16:10:07 +0530
Jk"ed.osQl@bankofpl1rodEl,com"ed.psg@bankofUaroda.com
Subject: Persoflul Hearing held on 15th February 2017

Please find enclosed om letter dated 17th February, 2017.

Regards,

eAShOkPUnj
PSL Limited
Mumbai

•

•

Thelnfcrmation contained in this electronic message and any attachments to this message are intended for the
exclusive usc of the addresseets) and may cornain proprietary, confidential or privileged infcrruaticu.H you [Ire
not the intended recipient, you should not disseminate, distribute or copy this e-mail. Please notify the sender
immediately and destroy all copies of this message and any attachments.

WARNING: Computer viruses can. be transmitted via email. The recipient should check this email and any
attachments for the presence of viruses. The company accepts no liability for any damage caused by any virus
transmitted by this email.

The information contained in this electronic message and UZl)' attachments to this message arc intended for ihc
exclusive use of the addresseets) nnd may contain proprietary, confidential or privileged information. If YO\l arc

elOI the intended recipient, yousho.utd not disseminate, distribute or copy this e-mail. Please notify the sender
immediately and destroy 'oll copies ofthis message and any attachments.

WARl~rNG:Computer viruses can be transmitted via email. The recipient should check this email and any
uunchmcnts for the presence of viruses. The company accepts no liability for any damage caused by any virus
transmitted by this email.



•

•

•

etc)
,:,'"

Ms. Nivedita Shetty

Received your message of 141h March on "Excise" mattersalent; with trailing mails from
Mr. Dheer.

I summarize our situation with regard to Excise as follows:

At all three locations - Vizag, Jalpur and Varsana, we have not received any
intimation of surrendering by JTIL of their Excise licence and registration. We
had requested for these in order to facilitate and smoothen our operation as lack
of surrender of previous licence was acting as an impediment to smooth
operations.

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

For your information, we understand that Excise Department, particularly in
Varsana, is more than happy not to receive surrender application from JTIL as
this enables them not only to keep past claims on JTIL alive, but also to raise
fresh claims on JTll, as and when the need arises, since licence will be
continuing in absence of a declaration of surrender.

We were asked to expiainat the last meeting as to how the excise claim all the
equipment shifted to Pitharnpur far in excess for the value of that equipment.

In all three licence registrations. excise has claimed an amount equivalent to
approximately 60% of the amount of capital deposits that PSl had under that
licence.

They have given no reason for 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 initiated by excise after receiving intimation of
removal of equipment. we had suggested that return of the equipment,
regardless of the excise amount claimed, would be sufficient grounds to ask for a
favourable ruling on setting aside the excise demands.

Since JTIL is not willing to accept our suggestion in this regard, they will continue
). to receive claims from excise and will need to respond to the same as they have
. at present.

Any claim on PSL by excise may hot be sustainable 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 await Lender's decision regarding its return .

On the question of amounts payable by PSL, these have been exchanged
between JTIL and PSL and the net amount outstanding is far lower then the
amounts recoverable from JTIL on account of illegal removal under OMMA of
critical parts and equipment as evidenced by gate passes dUly signed by JTIL's
representatives clearly denoting transfer to non-approved locations.
Replacement value of such goods, illegally removed, far exceeds the outstanding
amounts exchanged between the parties as legacy dues

Finally, the procedure for legacy dues adjustments has been clearly outlined in
the OMMA and needs to be followed before any claims on such account can be
entertained.

Therefore, any proposal to set off such dues against proposed lease payments
clearly indicates the lack. of seriousness when entering into the proposed lease
agreement and warrants an insertion of a clause in the lease agreement by the
Lenders Clearly stating that the lease payment agreed to wlll not be subjected, on
any grounds Whatsoever, to any setting off and will be paid on or before the due
date every month or else the equipment would need to be repossessed.

Clearly Such clause has become necessarysince JTIL have expressed their
intention prior to signingofthe lease to effectsuch setting of.

We trust the above will receive. due attention from the Lenders .



•
K J Mallya

From:
Sent:
To:
Subject:

Mr.K.J.Mallya J

Mukund Ltd,
Bajaj Bha.,an,
Jamnalal Bajaj Marg.
226,Nariman Point,
Mumbai-46eI321.

naresh snarrna [n_.c_sharma@yal1eQ.com]
ThursdaY,March 16,2017 5:34 PM
kjmallya@mukand.com
Scheme 0: arrangement of lunds-Mukund Ltd

•

•

Dear Sir,
This is with reference "to your e-mail to me dated 9th.March,2617 where:ln you have
requested to previae certain clarification regarding my name appearing in the list of RBI
data on Non-suit fil.ed accounts(l'lilful defaulters). rewar-ds the same) I would like to bring
yovr attention to the following points:
a) r am an Independent Director on the Board of PSt Ltd.(PSt) and my involvement in the
aff'ai.r s of of PSL Ltd isrestricte.d to attending meeting's of the Board and some of the
Committees once every three:! mon'ths to review ;4nd approve unaudited quarterly financial
r~sults.Apart frbm this I have no other involvement in the affairs of the Company.I am no-::
involved in day to day activities of the Company.
b) I would also like to emphasLse that I I am net an employee of PSl and also not a
promoter or ftom the the promoter group or- family.r-urthemore I do not OWn a single share
of PSt.

C)FOr my participation in the meetings of PSL's Committees(Board I am paid a sitting fee
of Hs.2B,ee6CTwenty thousand) per meeting. There is absolutely no other payment or
compensatLon to me for attending these meetings.
d) I have not been involved in any process relating to the borrowing of fundS from lend€'rs
or in the process of disbursement of these funds.! have also not acted as guarantor for
PSL Ltd in any document reltlted to the borrowing of funds from lender banks.

e)Further. I would like to stare that the default) if anYJ\~hich which has take;; p'Lac e in
PSLLTO has not "taken place with my consent or connivanCe.
f)I was not aware of any \'Jilful default by the Company and r have also not been 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 RBI regar'ding the categorisation of Independent Director's as "wd Lful
defaulters" are al so very clear. It has been explicitly stated that Independent Directors
are to be excluded from the category of "wilful defaulters "unless their involvement or
complicity in the act of "wilful default ./ can be est abl i.snad or proved. In my case thl?l'C!
is absolutely no evidence of any involvement or complicity whatsoever-.
h)I would also like to state that the Committee of Executives on wilful defaulters for
Bank of Baroda has issued a notice regarding personal hearing.My submis s i on by way of an
emailfle"tter before the Committee of Execl.ltives of Bank of Baroda to .establish my non
involvement in the act of wilful default is enclosed at Annexure A.
It. is my belief and my hope that whatever- I have stated above would convince you and the
SESI of my non-involvement in the affairs of PSLLTD that have led to the unfortunate
position of default on the part of PSLLTD.
Thanking You,
Yours fQithfully,
Naresh Chandra Sharma,
Independent Direccor,



BEFORE THE NATIONAL COMPANY LAW

TRIBUNAL, BENCH AT' MUMBAI

COIvIPANY SCHEM1~ PETITION NO. 871 OF 20.17

Inthe rnatterof 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 (Transferal'
Company); Mukand Vijayanagar Steel Limited (Transfere",IIJI-
Company/Amalgamating Company) and Mukand Alloy
Steels Private Limited (Amalgamated Company) and their
respective shareholders and creditors.

Mukand Limited Petitioner

CERTIFIED COpy OFTIIE ORDER
DATED 13T11 DECEMBER 2017 ALONG

WITH THE SCHEME OF ARRANGEMENT

C'

Dated this day of December, 2017.

ivlUl'obaiBench

J. Sagar Associates,
Advocates for the Petitioner
Vakils House, 18 Srott Road,
Ballard Estate, Bombay-400 001.


