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IN THE NATIONAL COMPANY LAW TRIBUNAL  

MUMBAI BENCH 

COMPANY SCHEME APPLICATION NO 632OF 2017 
 

 

In the matter of Companies Act, 2013; 

And 

In the matter of the Sections 230 to 232 and section 52 

of the Companies Act, 2013 and other applicable 

provisions of the Companies Act, 2013; 

And 

In the matter of the Scheme of Arrangement and 

Amalgamation amongst Mukand Limited (Transferor 

Company); Mukand Vijayanagar Steel Limited 

(Transferee Company/Amalgamating Company) and 

Mukand Alloy Steels Private Limited (Amalgamated 

Company) and their respective shareholders and 

creditors.  

 

 

 

Mukand Limited CIN No.: L99999MH1937PLC002726  ) 

a company incorporated under the Companies Act, 1913,  ) 

and having its registered office at Bajaj Bhawan, Jamnalal Bajaj ) 

Marg, 226, Nariman Point, Mumbai- 400 021, Maharashtra. )  . . . . . . . . .  Applicant Company 

 

NOTICE TO THE SECURED CREDITORS OF MUKAND LIMITED 

To, 

 

The Secured Creditors of Mukand Limited,  

 

Notice is hereby given that by an order dated 20th June, 2017, in the above mentioned Company Scheme 

Application (the “Order”), Mumbai Bench of the National Company Law Tribunal, (“Tribunal”) has 

directed Mukand to issue notice to all its secured creditors under section 230(3) of the Companies Act, 

2013, with a direction to submit their representations, if any, in connection with the proposed composite 

Scheme of Arrangement and Amalgamation amongst Mukand Limited (“Mukand” or “Transferor 

Company”); Mukand Vijayanagar Steel Limited (“MVSL” or “Transferee Company” or 

“Amalgamating Company”) and Mukand Alloy Steels Private Limited (“MASPL” or “Amalgamated 

Company”) and their respective shareholders and creditors (“Scheme”). 
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A copy of the said Scheme along with the explanatory statement and relevant annexures is enclosed 

herewith.  

Copies of the same can also be obtained free of charge at the registered office of Mukand. 

You as the secured creditor of Mukand may submit your representation, if any, in connection with the 

proposed Scheme to the National Company Law Tribunal, Mumbai Bench, 6th Floor, Fountain Telecom 

Building No. 1, Near Central Telegraph, M.G. Road, Mumbai – 400 001. A copy of the representation 

shall simultaneously be sent to Mukand. 

Sd/- 
K. J. Mallya 

Company Secretary 

Dated this 4
th 

day of July, 2017 

Place:  Mumbai 

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

Maharashtra. 

 

Notes: 

1. The queries, if any, related to the Scheme should be sent to Mukand in the name of Company 

Secretary at the Registered Office of Mukand or addressed at its e-mail address 

investors@mukand.comin such a way that Mukand will receive the same at least 7 (seven) days 

before the meeting. 

 

2. This notice to the secured creditors is also displayed/posted on the website of Mukand, 

i.e.www.mukand.com. 

 

3. The documents referred to in the accompanying Explanatory Statement shall be open for 

inspection by the secured creditors at the Registered Office of the Applicant Company on all 

working days (except Saturdays, Sundays and Public Holidays) between 10.30 a.m. to 12.30 p.m. 

upto one day prior to the date of the meeting. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH 

COMPANY SCHEME APPLICATION NO. 632 OF 2017 

 

In the matter of Companies Act, 2013; 

And 

In the matter of the Sections 230 to 232 and section 52 of the 

Companies Act, 2013 and other applicable provisions of the 

Companies Act, 2013; 

And 

In the matter of the Scheme of Arrangement and 

Amalgamation amongst Mukand Limited (Transferor 

Company); Mukand Vijayanagar Steel Limited (Transferee 

Company/Amalgamating Company) and Mukand Alloy Steels 

Private Limited (Amalgamated Company) and their respective 

shareholders and creditors.  

 

Mukand Limited CIN No.: L99999MH1937PLC002726  ) 

a company incorporated under the Companies Act, 1913,   ) 

and having its registered office at Bajaj Bhawan, Jamnalal Bajaj ) 

Marg, 226, Nariman Point, Mumbai – 400021, Maharashtra.  )  . . . . . . . . .  Applicant Company 

 

EXPLANATORY STATEMENT UNDER SECTION 230 AND SECTION 102 OF THE COMPANIES ACT, 

2013 TO THE NOTICE TOTHE SECURED CREDITORS OF MUKAND LIMITED 

 

1. Pursuant to an order dated 20
th

 June, 2017 passed by the National Company Law Tribunal, Mumbai 

Bench,(“Tribunal”) in the Company Scheme Application No. 632 of 2017 (“Order”) in relation  to the 

Scheme of Arrangement and Amalgamation amongst Mukand Limited (“Transferor Company” or 

“Mukand”),Mukand Vijayanagar Steel Limited (“Transferee Company” or “Amalgamating Company” 

or “MVSL”), and Mukand Alloy Steels Private Limited (“Amalgamated Company” or “MASPL”) and 

their respective shareholders and creditors (the “Scheme”) pursuant to Sections 230 to 232 and section 52of 

the Companies Act, 2013, and other relevant provisions of the Act whereby Tribunal has directed Mukand 

to issue notice to all its secured creditors under section 230(3) of the Companies Act, 2013, with a direction 

to submit their representations, if any to NCLT. 

 

2. The Scheme provides for (1) the slump  sale of the alloy steel rolling  and finishing business into long 

round products and the marketing of alloy steel products including (i) 3 rolling mills (wire rod mill, bar mill 

and blooming mill) and alloy steel heat treatment and finishing facilities located at Dighe, Thane, 

(excluding the buildings and underlying land) and (ii) plot of 52.8 acres of land in Karnataka 

(“Transferred Undertaking”) of the Transferor Company to the Transferee Company, on a going concern 

basis (“Slump Sale”) with effect from January 1, 2017 (“Appointed Date”); and thereafter (2) the 

subsequent amalgamation of and vesting of the Amalgamating Company into the Amalgamated Company, 

on a going concern basis, in accordance with Section 2(1B) of the Income Tax Act, 1961, also with effect 

from the Appointed Date (“Amalgamation”).  

 

3. BACKGROUND OF THE COMPANIES 

 

3.1. Mukand - Applicant Company/Transferor Company  
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3.1.1. Corporate Details of Mukand 

 

Particulars Details 

Corporate Identification Number (CIN) L99999MH1937PLC002726 

Permanent Account Number (PAN) AAACM5008R 

Date of Incorporation 

 

November 29, 1937 under the provisions of the 

Companies Act, 1913 

Type of Company 

 

Listed Public Limited Company. The equity and 

preference shares are listed on the BSE Limited 

and the National Stock Exchange of India 

Limited 

Registered Office address Bajaj Bhawan, Jamnalal Bajaj Marg, 226, 

Nariman Point, Mumbai - 400021, Maharashtra. 

Details of change of name, Registered Office 

and objects of the Company during the last five 

years 

The Company was incorporated in the name of 

‘Mukand Iron &Steel Works Limited’ and 

changed to present name with effect from March 

23, 1989. 

Not undergone change in registered office or 

objects in the last 5 years  

E-mail address investors@mukand.com 

Relationship with the parties to the Scheme Mukand is the holding company of both MVSL 

and MASPL 

 

3.1.2. Share Capital of Mukand 

 

3.1.2.1. The share capital of Mukandas of January 1, 2017is as under:  

 

Particulars Amount (Rs.) 

Authorised Share Capital  

15,30,00,000 Equity Shares of Rs. 10/- each 153,00,00,000 

70,00,000 Cumulative Redeemable Preference Shares of Rs. 10/- each 7,00,00,000 

Total 160,00,00,000 

Issued Share Capital Amount (Rs.) 

14,62,73,934* Equity Shares of Rs. 10/- each 146,27,39,340 

*includes equity shares kept in abeyance by the stock exchanges  

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

10/- each 

5,62,63,200 

Total 151,90,02,540 

Subscribed and Fully Paid Up Share Capital  

14,14,05,861 Equity Shares of Rs. 10/- each 141,40,58,610 

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

10/- each 

5,62,63,200 

Add: Forfeited shares (amounts originally paid up) 1,15,597 

Total 147,04,37,407 
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3.1.3. Business and objects of Mukand 

 

3.1.3.1. Mukand is a multi-product, multi-division company involved in the manufacture of i) speciality alloy 

steels blooms / billets at Ginigera, Koppal District, Karnataka, ii)stainless steel finished products at 

Dighe, Thane, iii) rolling & finishing of alloy steel blooms / billets into bars & rods and iv) industrial 

machinery at Dighe, Thane District, Maharashtra. Mukand is a supplier of alloy steels, mainly to the 

automobile and auto component industry. The Residual Undertaking shall mean business & operations of  

alloy  steel blooms / billets and bars  at Ginigera, Karnataka and the underlying land and buildings  at 

Ginigera, Karnataka, stainless steel, and industrial machinery at Dighe, Thane and the underlying  land 

and buildings at Dighe, Thane. 

 

3.1.3.2. Theprincipal main objects, as stated in the Memorandum of Association, are set out hereunder: 

 

(i) To carry on the trades or business of iron masters, steel makers, steel converters, rolled steel 

makers, miners, smelters, engineers, tinplate makers and iron founders in all their respective 

branches and manufacturers of all sorts of bars, rods and other sections, sheets and plates, 

wires and wire products of iron, steel and other metals. 

 

(ii) To carry on the business of electrician, electrical engineers, and contractors and 

manufacturers, workers and dealers in electricity motive power and light and any business in 

which the application of electricity or any like power or any power that can be used as 

substitute therefore or is or may be useful, convenient or ornamental or any other business of a 

like nature. 

 

(iii) To manufacture, fabricate, assemble and deal in all kinds of goods from iron and steel or any 

kind of alloy of ferrous as well as non-ferrous metals such as utensils, household appliances, 

clinical appliances, other household goods, machinery, plant, equipment, machine parts, tools, 

nuts, bolts, implements and the like. 

 

3.1.3.3. The Board of Directors of Mukand in furtherance to the business restructuring exercise to unlock 

shareholder value by creating stand-alone companies and to attract strategic partners and investors have 

approved a Scheme of Arrangement and Amalgamation between Mukand and its wholly owned 

subsidiaries with respect to the transfer of the industrial machinery business on the 27
th

March, 2017 

separate and independent from the present scheme. 

 

3.1.3.4. Mukand, Sumitomo Corporation, Japan (“SC”) and MASPL have entered into a Share Subscription and 

Shareholders’ Agreement (“SSHA”) on March 30, 2017. Mukand proposes to induct SC as a JV Partner 

for the Alloy Steel Rolling and Finishing Business after completion of condition precedent, receipt of 

applicable regulatory approvals including the approval and sanction of the Scheme by the NCLT. Upon 

such investment, Mukand shall hold 51% and Sumitomo shall hold 49% of MASPL. Further, it may be 

noted that after SSHA was signed on 30
th

 March 2017, Mukand made a disclosure to the stock exchanges 

under the applicable Listing Regulations and SEBI Circular CIR/CFD/CMD/4/2015 dated September 9, 

2015 announcing the said joint venture. 

 

3.2. MVSL (“Transferee Company” or “Amalgamating Company”).  
 

3.2.1. Corporate Details of MVSL 

 

Particulars Details 

Corporate Identification Number (CIN) U85110MH1995PLC235609 

Permanent Account Number (PAN) AABCM2891F 

Date of Incorporation September 8, 1995 

Type of Company Unlisted Public Limited Company 

Registered Office address Bajaj Bhawan, 3rd Floor, Jamnalal Bajaj Marg, 226, 

Nariman Point, Mumbai  – 400021, Maharashtra. 

Details of change of name, Registered Office 

and objects of the Company during the last five 

years 

The Registered office of the Company was shifted 

from Bangalore, Karnataka to Mumbai, Maharashtra, 

on 26
th

September, 2012. 
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E-mail address mvsl@mukand.com 

Relationship with the parties to the Scheme MVSL is the wholly owned subsidiary of Mukand 

 

3.2.2. Share Capital of MVSL 
 

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

Particulars Amount (Rs.) 

Authorised Share Capital 

 

75,00,000 Equity Shares of Rs. 10/- each 7,50,00,000 

Total 7,50,00,000 

Issued, Subscribed and Fully Paid-up Share Capital  

70,66,243 Equity Shares of Rs. 10/- each 7,06,62,430 

Total 7,06,62,430 

Mukand individually and jointly along with other individualsholds the entire equity share capital of 

MVSLas of December 31, 2016.The pre schemeshareholding pattern of MVSL as on 31
st
 December, 

2016 is as under: 

Sr. No. Name of the Shareholder(s) 
No. of Shares 

held 

% to paid up 

Share Capital 

1 Mukand Limited 70,66,237 99.99992% 

2 Mukand Limited J/w P. V. Asher 1 0.00001% 

3 Mukand Limited J/w P. R. Dhruva 1 0.00001% 

4 Mukand Limited J/w K. J. Mallya 1 0.00001% 

5 Mukand Limited J/w J. S. Shrivastav 1 0.00001% 

6 Mukand Limited J/w S. B. Jhaveri 1 0.00001% 

7 Mukand Limited J/w U. V. Joshi 1 0.00001% 

 
Total 70,66,243 100% 

 

 

3.2.3. Business and objects of MVSL 
 

3.2.3.1. MVSL has been incorporated inter alia for manufacture of alloy steel bars, rods, structurals, rails, etc. 

MVSL was incorporated with a view to commission a steel plant in Karnataka. However, due to various 

reasons (including changes in licensing policies for setting up of steel plant coupled with recession in 

steel sector), the aforesaid project was abandoned by MVSL during the financial year 2003-04. MVSL as 

on date is a wholly owned subsidiary of Mukand. Since then MVSL has been exploring various 

opportunities in the steel sector for pursuing its objectives. As of date, MVSL does not have any operating 

activities. 

 
 

3.2.3.2. The main objects, inter alia, as stated in the Memorandum of Association of MVSL, are set out as under. 

MVSL has not changed its object clause since its incorporation: 
 

i. To set up iron, Steel, including Stainless and Special Steel and non-ferrous metals making 

facilities, including melting, casting, hot/cold rolling, forging and pressing plants and galvanised 

coating plants for producing ferrous and non-ferrous metals in all kinds of shapes, sizes and 

specifications, including but not limited to mild steel, alloy steel, torr steel, stainless steel, duplex 

steel, copper, aluminium, zinc in all shapes and sizes of ingots, slabs, blooms, billets etc. as well 

as rolled/forged/pressed sections, like flats, angles, rounds, squares, rails, joists, slabs, channels, 

beams, strips, coils, sheets, plates deformed bars, plain and cold twisted bars and shaftings and 

other pressed and rolled sections. 
 

ii. To carry on business of manufacturers, processors, refiners, smelters, converters, coaters and 

finishers for all kinds of steel and shapes including tool and alloy steels, stainless steel, special 

steel, iron and other metals and alloys etc. and non-ferrous metals of all shapes, all kinds of goods, 

products, articles, and merchandise whatsoever manufactured partly from steel and other metals 

and alloys.  
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3.3. MASPL (“Amalgamated Company”) 

 

3.3.1. Corporate Details of MASPL 

 

Particulars Details 

Corporate Identification Number (CIN) U27310MH2015PTC260936 

Permanent Account Number (PAN) AAJCM5569J 

Date of Incorporation January 15, 2015 

Type of Company Unlisted Private Limited Company 

Registered Office address Flat no. 11, 7 West Wing, Shah House, Janki Kutir, 

Juhu Tara Road, Vile Parle (W), Mumbai – 

400049, Maharashtra. 

Details of change of name, Registered Office and 

objects of the Company during the last five years 

Not undergone any changes. 

E-mail address maspl@mukand.com 

Relationship with the parties to the Scheme MASPL is the wholly owned subsidiary of 

Mukand. 
 

3.3.2. Share Capital of MASPL 
 

3.3.2.1. The share capital of MASPL as of January 1, 2017 is as under:  

Particulars Amount (Rs.) 

Authorised Share Capital 
 

10,000 Equity Shares of Rs. 10/- each 1,00,000 

Total 1,00,000 

Issued, Subscribed and Fully Paid-up Share Capital  

10,000 Equity Shares of Rs. 10/- each 1,00,000 

Total 1,00,000 

Mukand individually and jointly along with other individualsholds the entire equity share capital of 

MASPL as of 31
st
December, 2016. The pre-scheme shareholding pattern of MASPL as on 31

st
 

December, 2016 is as under: 

Sr. No. Name of the Shareholder(s) 
No. of Shares 

held 

% to paid up Share 

Capital 

1 Mukand Limited 9,800 98% 

2 Arvind M. Kulkarni J/w Mukand Limited 100 1% 

3 Umesh V. Joshi J/w Mukand Limited 100 1% 

  Total  10,000 100% 

 

3.3.3. Business and objects of MASPL 

 

3.3.3.1. MASPL has been incorporated in order to take over and carry on, inter alia, the alloy steel business of the 

parent company viz., Mukand Limited. Although the shareholders of Mukand had earlier in the year 2015 

approved transfer of alloy steel business as a going concern on slump sale basis under a business transfer 

agreement to MASPL, the agreement could not be consummated for want of certain consents / approvals. 

 

3.3.3.2. The main objects of MASPL, in the Memorandum of Association, are inter alia as under. MASPL has not 

changed its object clause since incorporation: 

 

To produce, manufacture, purchase, refine, prepare, import, export, sell  and  generally to deal in iron and 

steel in all forms, and/or bye products thereof;  to carry on the trades or business of iron masters,  steel 

makers, steel  converters, rolled steel makers, miners, smelters,  engineers, tinplate makers  and iron 

founders in all their respective  branches and manufacturers of all  sorts of bars, rods, blooms, billets  and 
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other sections, sheets and plates,  wires and wire products of  iron, steel, alloy steel and other metals; to 

carry  on the business of  processing,  manufacturing and sales of special and alloy  steel  products and 

involve all downstream operations for the processing  and manufacturing of special and alloy steel and inter 

alia cover  processes  of heating, casting, normalizing, annealing (soft/ spheroidized/ solution),  drawing, 

peeling, grinding, pickling, coating  and/or any other process in connection therewith. 

 

4. RATIONALE OF THE SCHEME AND BENEFITS TO COMPANY, MEMBERS, CREDITORS 

AND OTHERS 
 

The Scheme is expected to enable better realisation of potential of the businesses and yield beneficial 

results and enhanced value creation for the companies, their respective shareholders, lenders and 

employees. The rationale for the Scheme is set out below:  

 

(i) Each of the varied businesses being carried on by Mukand including alloy steel, stainless steel and 

industrial machinery division has potential for sustainable profitable growth and is also capable of 

attracting a different set of investors, strategic partners and knowhow providers to scale up the size 

and operations. Additionally, in order to enable investors to choose the business of their liking and 

priority of portfolio in the event of such a possibility arising, Mukand proposes to reorganize and 

segregate its alloy steel rolling & finishing business (more particularly defined as ‘Transferred 

Business’ below) into a separate company. 

 

(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 of the corporate structure of the 

Mukand Group Companies. 

 

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

 

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

enhanced business potential. 

 

(vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various 

statutory and regulatory compliances and related costs, reduction in operational and administrative 

expenses and overheads, better cost and operational efficiencies and it will also result in 

coordinated optimum utilization of resources. 
 

The creditors of Mukand will not be prejudiced by the Scheme. The financial position of Mukand will not 

be adversely affected by the Scheme. Mukand will be able to meet and pay its debts as and when they 

become due in the ordinary course of business. As stated above the Scheme will result in early retirement 

of debt of the Applicant Company. The Scheme does not contemplate compromise or reduction of any 

outstanding dues of the creditors. The liabilities of the Transferred Undertaking shall be taken over by 

MASPL. The impact of the Scheme on the employees and deposit holders of Mukand is stated in paragraph 

9below. There will be no impact of the Scheme on the secured creditors. The assets of the Transferred 

Undertaking shall be transferred subject to the existing charges except for the plant and machinery at Dighe 

which shall stand released. 

 

5. SALIENT FEATURES OF THE SCHEME 

 

The salient features of the Scheme are as follows: 

 

5.1. Key Definitions 

 

“Amalgamation” means the amalgamation of Amalgamating Company with Amalgamated Company in 

accordance with Section 2(1B) of the Income Tax Act, 1961, in terms of Part IV of the Scheme; 

 

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

operative and effective;  
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“Arrangement and Amalgamation” means the restructuring contemplated by the Scheme including (i) 

the Slump Sale in terms of Part III of the Scheme and (ii) Amalgamation (post the Slump Sale) in terms of 

Part IV of the Scheme;  

“Effective Date” shall mean the date on which the last of all the conditions and matters referred to in 

clause 37 of the Scheme have been fulfilled, obtained or waived.  It is clarified that the Slump Sale and 

Amalgamation as mentioned in Part III and Part IV of the Scheme shall be deemed to be effective from the 

Appointed Date in terms of the provisions of Section 232(6) of the 2013 Act. References in this Scheme to 

date of ‘upon this Scheme becoming effective’ or ‘upon this Scheme coming into effect’ shall mean the 

Effective Date; 

 

“Goodwill having underlying intangible assets” means such portion of goodwill, recorded in terms of 

Part IV of the Scheme upon Amalgamation, in the books of the Amalgamated Company, which either 

represents or is identified with or is allocable to assets representing intangible assets of the Amalgamating 

Company but not recorded as yet in the books of Amalgamating Company; 

 

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

IV of the Scheme upon Amalgamation as reduced by the amount of Goodwill having underlying intangible 

assets; 

 

“Residual Undertaking of the Transferor Company” shall mean all the assets, liabilities, business and 

operations (including stainless steel and industrial machinery) of the Transferor Company other than the 

Transferred Undertaking. It is clarified that the alloy steel blooms / billets and bars operations at Ginigera, 

Karnataka and the underlying land and building at Dighe, Thane, shall also remain part of the Residual 

Undertaking of the Transferor Company; 

 

“Slump Sale” means the transfer and vesting of the Transferred Undertaking of the Transferor Company 

into the Transferee Company on a going concern and “as-is-where-is” basis for a lump sum consideration, 

without values being assigned to the individual assets and liabilities in terms of Section 2(42C) of the 

Income Tax Act, 1961 and to be implemented in terms of Part III of the Scheme; 

 

“Transferred Business” shall mean the alloy steel rolling (wire rod mill, bar mill and blooming mill), heat 

treatment and finishing business into long round products and the marketing of alloy steel products. It is 

clarified that the Transferred Business shall not include the existing alloy steel blooms / billets and bars 

operations at Ginigera, Karnataka and the underlying land and building at Dighe, Thane; 

 

“Transferred Undertaking” shall mean the Transferred Business of the Transferor Company which shall 

be transferred to the Transferee Company by the Transferor Company upon Slump Sale in terms of Part III 

of this Scheme on a going concern basis including, inter alia, all the assets and liabilities which relate to the 

Transferred Business, as more particularly defined in clause 1.1 of the Scheme. 

 

Slump Sale and Adjustment of Securities Premium Account– Part III 

 

5.2. The Slump Sale of the Transferred Undertaking 

 

The Slump Sale entails: 

 

a) The transfer of the Transferred Undertaking from the Transferor Company to the Transferee 

Company and vesting of the same in the Transferee Company with effect from the Appointed Date 

pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 subject to existing 

Encumbrances or lispendens, if any, thereon, (save and except the Encumbrance existing over the 

plant and machinery situated at Dighe, Thane) in the manner as provided in Part III of the Scheme. 

It is clarified that the Encumbrance existing over the plant and machinery situated at Dighe, Thane 

shall stand released from Mukand immediately on the Scheme becoming effective and will be 

given as security to the respective lenders by MASPL. 

 

b) The transfer of assets, contracts, intellectual property and rights and debts, liabilities, duties, and 

obligations relating to the Transferred Undertaking in the manner and mode as set out in detail in 

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

against the Transferor Company to the Transferee Company. 

  

5.3. Consideration for Slump Sale 

 

Upon the Scheme coming into effect and upon transfer and vesting of the Transferred Undertaking of the 

Transferor Company into the Transferee Company pursuant to the Slump Sale as stated herein, the lump 

sum consideration of INR 227 Crores (Rupees Two Hundred and Twenty Seven Crores) shall be payable in 

cash by the Transferee Company to the Transferor Company. The consideration of INR 227 Crores shall be 

discharged within 6 months from the Effective Date or such other date and terms as determined by the 

Boards of Directors. 

 

The value of the consideration is certified by the certificate dated January 12, 2017 issued by M/s Sanjay & 

Snehal, Independent Chartered Accountants, certifying the value of assets and liabilities of the Transferred 

Undertaking as on December 31, 2016 (“CA Certificate”). 

 

5.4. Adjustment of the Securities Premium Account 

 

Upon the Scheme coming into effect, the accumulated debit balance in the Statement of Profit and Loss of 

the Transferor Company as on December 31, 2016 shall be adjusted with the existing balance in the 

Securities Premium Account as at 31
st
December, 2016.  

 

The reduction in the Securities Premium Account of the Transferor Company, as mentioned in Clause 15.2 

of the Scheme, shall be effected as an integral part of the Scheme in accordance with the provisions of 

Section 52 read with Section 230 of the 2013 Act. The reduction would not involve either a diminution of 

liability in respect of unpaid share capital or payment of paid-up share capital. 

 

5.5. The consent / approval given by the shareholders of the Transferor Company to the Scheme, shall also be 

deemed as the consent of the members of the Transferor Company, as the case may be, under Section 

180(1)(a) of the Companies Act, 2013.  

 

Amalgamation of Amalgamating Company with Amalgamated Company – Part IV 

 

5.6. The Amalgamation entails: 

 

a) The Amalgamating Company shall stand merged with and be vested in the Amalgamated 

Company, as a going concern in accordance with Section 2(1B) of the Income Tax Act, 1961 

without any further act, instrument, deed, matter or thing but subject to existing Encumbrances 

affecting the same, so as to become, as and from the Appointed Date the undertakings, businesses, 

properties and other belongings, of the Amalgamated Company by virtue of and in the manner 

provided in this Scheme; 

 
b) The transfer of assets, contracts, intellectual property and rights and debts, liabilities, duties, and 

obligations of the Amalgamating Company including the Transferred Undertaking in the manner 

and mode as set out in detail in the Scheme from the Amalgamating Company to the 

Amalgamated Company; 

 

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

the Amalgamating Company to the Amalgamated Company. 

 

5.7. Consideration for Amalgamation 

 

a) Upon coming into effect of this Scheme as consideration for the Amalgamation of Amalgamating 

Company into the Amalgamated Company under this Scheme, the Amalgamated Company shall 

without any further act or deed issue and allot equity shares to the shareholders of the 

Amalgamating Company (i.e. The Transferor Company), as per the Share Entitlement Ratio of 3:1 

i.e. for every 1 (One) fully paid equity share of face value of Rs. 10 each held by such shareholder 

in Amalgamating Company, the holders thereof shall receive 3 (Three) fully paid up equity shares 

of Amalgamated Company of face value of Rs. 10 each, ranking paripassu in all respects with the 
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existing equity shares of Amalgamated Company.   

 

b) The Share Entitlement Ratio is based on the valuation report issued by M/s Sharp & Tannan, an 

independent Chartered Accountant dated 12
th

 January 2017 (“Entitlement Ratio Report”). The 

fairness opinion dated 12
th

 January 2017 with respect to the Share Entitlement Ratio is issued by 

JM Financial Institutional Securities Ltd. an independent merchant banker 

 

c) The Share Entitlement Ratio mentioned above has been approved by the audit committee of the 

Transferor Company and the Board of Directors of the Transferor Company, the Amalgamating 

Company and Amalgamated Company.  

 

d) The equity shares issued and allotted pursuant to the Scheme, shall in all respects, be subject to the 

Memorandum and Articles of Association of the Amalgamated Company and shall rank paripassu 

with the existing equity shares of the Amalgamated Company.  

 

e) The issue and allotment of the equity shares pursuant to the Scheme in the Amalgamated 

Company to the shareholders of the Amalgamating Company as provided in the Scheme, shall be 

deemed to have been carried out as if the procedure laid down under Section 62 (1) (c) of the 2013 

Act and any other applicable provisions of the Act or any amendments thereto were duly complied 

with. 

 

5.8. Dissolution of the Amalgamating Company 
 

On the Scheme becoming effective, the Amalgamating Company shall without any further act, instrument 

or deed stand dissolved without being wound-up. 

 

5.9. Adjustment of Securities Premium Account 
 

a) Upon the Scheme becoming effective, (i) the amount of Residual Goodwill and (ii) accumulated 

debit balance in the Statement of Profit and Loss of the Amalgamated Company as on Appointed 

Date, shall be adjusted against the balance in its Securities Premium Account arising pursuant to 

the Amalgamation in accordance with clause 32.4 of the Scheme. 

 

b) The reduction in the Securities Premium Account of the Amalgamated Company, shall be effected 

as an integral part of the Scheme in accordance with provisions of sections 230 to 232 read with 

section 52 and Section 230 of the 2013 Act. The reduction of securities premium account as 

aforesaid would not involve either a diminution of liability in respect of unpaid share capital or 

payment of paid-up share capital. 
 

 

 

 

 

5.10. Conditions of the Scheme 
 

The Scheme is conditional upon and subject to: 

 

a. The Scheme being approved by the respective requisite majorities of the various classes of 

shareholders and/or creditors, as applicable, of Mukand, MVSL and MASPL as required under 

Companies Act 2013, as may be directed by the National Company Law Tribunal, Mumbai 

Bench; 

 

b. Such other approvals and sanctions including sanction of any Appropriate Authority, as may be 

required by law or contract in respect of the Scheme; 

 

c. The sanction accorded to the Scheme by the National Company Law Tribunal, Mumbai Bench; 

and if any modifications have been prescribed the same being acceptable to Mukand, MVSL and 

MASPL; and 

 

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

Registrar of Companies. 
 

5.11. Operational sequence of the Scheme  
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Upon the sanction of the Scheme and it becoming effective, the different transactions envisaged under the 

Scheme shall be operative in the following sequence: 

 

a) Slump Sale of Transferred Undertaking of Transferor Company to Transferee Company; 

 

b) Amalgamation of Amalgamating Company with Amalgamated Company. 

 

5.12. The Scheme also entails consolidation of authorized share capital of the Amalgamating Company with the 

Amalgamated Company. All costs, charges and expenses (including, but not limited to, any taxes and 

duties, stamp duty, registration charges, etc.) payable in relation to or in connection with the Scheme and of 

carrying out and completing the terms and provisions of the Scheme and/or incidental to the completion of 

the Scheme shall be borne and paid solely by MASPL.  

 

5.13. The accumulated debit balance in the Statement of Profit and Loss of the Transferor Company as on 

December 31, 2016 i.e. Rs. 199.31 Crores shall be adjusted with the existing balance in the Securities 

Premium Account as at 31
st
December, 2016. The reduction in the Securities Premium Account of the 

Transferor Company, as mentioned in Clause 15.2 of the Scheme, shall be effected as an integral part of the 

Scheme in accordance with the provisions of Section 52 read with Section 230 of the 2013 Act. The 

reduction would not involve either a diminution of liability in respect of unpaid share capital or payment of 

paid-up share capital. 
 

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. 

The aforesaid are only some of the key provisions of the Scheme. 
 

6. Approvals and supporting documents 
 

6.1. Board of Directors approval 

 

a. The Board of Directors’ of  Mukand, at their meeting dated January 12, 2017 took into account the 

CA Certificate dated January 12, 2017 issued by M/s Sanjay & Snehal, Entitlement Ratio Report 

dated January 12, 2017 issued by M/s Sharp &Tannan, Fairness Opinion dated January 12, 2017, 

issued by JM Financial Institutional Securities Limited, Merchant Banker (Category I SEBI 

registered Merchant Banker) (“Fairness Opinion”) and the recommendation of the Audit 

Committee of the Applicant Company. Based on these documents and after considering the 

Scheme, the Board of Directors of  Mukand had, at its meeting held on January12, 2017, approved 

the Scheme. As disclosed in paragraph 6.3hereinbelow, the Scheme has been modified in terms of 

the SEBI directions dated 31
st
 March 2017 issued through the National Stock Exchange of India 

Ltd.  In compliance with provisions of Section 232(2)(c)  of the Act, the Board of Directors have 

adopted a report interalia explaining the effect of the Scheme on each class of shareholders, 

promoters and non-promoter shareholders and key managerial personnel amongst others. Copy of 

the report adopted by the Board of Directors is annexed at Annexure 9. 
 

b. The Board of Directors of MVSL and MASPL has, at its meetings held on January 12, 2017 also 

approved the Scheme after taking into consideration the relevant reports and certificates. 
 

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

I. Slump Sale –CA Certificate obtained from M/s Sanjay & Snehal, Chartered Accountants 

dated 12th January, 2017 certifying the value of the Transferred Undertaking as on the 

Appointed Date based on NAV method at INR 227 Crs. 
 

II. Amalgamation – Summary of valuation report obtained from M/s Sharp and Tannan, 

Chartered Accountants, is as under: 

 

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

 

ii. DCF Method under Income Approach and Comparable Company Method under 

the Market Approach for equity valuation of MVSL (Post Slump Sale). 

 

iii. The Valuation summary of MASPL and MVSL based on the aforesaid methods 

of valuations, as given in the valuation report is: 

 

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

III. Fairness Opinion obtained from JM Financial Institutional Securities Limited, Category I 

- SEBI registered merchant banker 

 

Fairness Opinion obtained on Valuation Report on Share Entitlement Ratio for the 

amalgamation of MVSL (post Slump Sale) into MASPL. The share entitlement ratio of 

3:1 i.e., 3 equity shares of MASPL of INR 10 each for every 1 equity share of MVSL of 

INR 10 each to the equity shareholders of MVSL for amalgamation of MVSL with 

MASPL is fair since the shareholder of MASPL will remain the same post the 

Amalgamation.  
 

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

6.2. In accordance with the provisions of SEBI circular bearing No. CIR/CFD/CMD/16/2015 dated November 

30, 2015 (“SEBI Circular”), the Audit Committee of the Applicant Company on January 12, 2017 

recommended the Scheme to the Board of Directors of the Applicant Company inter-alia, taking into 

account CA Certificate, the Entitlement Ratio Report and Fairness Opinion. On the basis of its evaluation 

and independent judgment, the Audit Committee has approved and recommended the Scheme to the Board 

of Directors of the Applicant Company. 
 

 

6.3. Mukand has received observation letters regarding the Scheme from BSE Limited (“BSE”) on April 3, 

2017 and from National Stock Exchange of India Limited (“NSE”) on April 27, 2017 in substitution of the 

objection letter received on March 31, 2017. BSE by the observation letter dated April 3, 2017 has 

conveyed that they have no adverse observation and NSE has by their revised observation letter dated 27
th
 

April 2017 conveyed their no objection in terms of regulation 94 of SEBI (LODR) Regulations 2015. 

However, NSE has directed Mukand that pursuant to the directions of SEBI conveyed to NSE by SEBI’s 

letter dated 31
st
March, 2017, Mukand is directed to ensure that information provided by Mukand to NSE by 

the letters dated 7
th

 March, 2017 and 16
th

 March, 2017 pertaining to Naresh Chandra Sharma, an 

independent director be disclosed in the Scheme under the heading ‘Action taken by SEBI/RBI’. 

Accordingly, Mukand modified the Scheme by inserting paragraph 46 to the Scheme and refiled the same 

with the NCLT. 
 

 

6.4. As required by the SEBI Circular, Mukand has filed the Complaints Reports with BSE Limited and 

National Stock Exchange of India Limited on March 2, 2017. This report indicates that Mukand received 

nil complaints.  
 

 

6.5. The certificate issued by the respective Auditors of Mukand, MVSL and MASPL to the effect that the 

accounting treatment, proposed in the Scheme is in conformity with the Accounting Standards prescribed 

under Section 133 of the Companies Act, 2013. As required under paragraph I(A)(9)(c) of Annexure I of 

the SEBI Circular, Mukand has furnished an undertaking certified by the auditor and duly approved by the 

Board of Directors stating the non-applicability of paragraph I(A)(9)(a) of the said circular to the proposed 

Scheme. The auditor’s certificate stated above is available for inspection at the registered office of the 

respective companies. 
 

 

6.6. Notice under Section 230(5) of the Companies Act, 2013 is being given to /filed with the Central 

Government, Registrar of Companies and Income Tax Authorities in respect of all Companies, BSE and 

NSE in respect of Mukand and Official Liquidator in respect of MVSL for their representation/approval to 

the Scheme. SEBI vide its letter dated March 31, 2017 to BSE has stated that Mukand is not required to 

send notice for representation as mandated under Section 230(5) of Companies Act, 2013 to SEBI again for 

its comments / observations / representations. 
 

 

6.7. On the Scheme being approved by the requisite majority of the shareholders of the respective companies 

involved in the Scheme as per the requirement of Section 230 of the Act, all the Companies will file a 

petition with the Tribunal at Mumbai for sanction of the Scheme. 
 

 

7. Directors, Promoters and Key Managerial Personnel: 

 

7.1. None of the Directors, the Key Managerial Personnel (as defined under the Companies Act, 2013 and rules 

framed thereunder) of Mukand and their respective relatives (as defined under the Companies Act, 2013 

and rules framed thereunder) or Promoters have any financial interest, material or otherwise, in the Scheme 
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except to the extent of shares held by them in the Applicant Company. The effect of the Scheme on the 

interests of the Directors and Key Managerial Personnel and their relatives or Promoters, is not different 

from the effect of the Scheme on other shareholders of Mukand.  

 

7.2. The details of the Directors and their relatives, Key Managerial Personnel and Promoters along with the 

shareholding as on 30th June, 2017 are as follows:- 

 

Mukand 

 

Name of 

Director 

Designation/ 

Date of Appointment/ 

Age 

Address 

No. of Shares 

in Mukand 

(equity and 

preference) 

Niraj Bajaj 

(DIN: 00028261) 

 

Designation: Chairman 

& Managing Director, 

Date of Appointment: 

03/07/1989, 

Age: 62 

Mount Unique,97, 62 – A, 

Dr. G. Deshmukh Marg,  

Mumbai – 400 026 

Equity: 

1,17,86,730 

 

Preference: 

6,523 

 Rajesh V. Shah 

(DIN: 00033371) 

 

Designation: Co-

Chairman & Managing 

Director, 

Date of Appointment: 

03/07/1989, 

Age: 65 

7, Janki Kutir Juhu Tara Road, 

Juhu Mumbai – 

400049 

Equity: 

72,00,842 

 

Preference: 

2,32,066 

Suketu V. Shah 

(DIN: 00033407) 

 

Designation: Joint 

Managing Director, 

Date of Appointment: 

03/07/1989, 

Age: 62 

A – 52, Darshan Apartments, 

Mount Pleasant Road, 

Mumbai – 400 006 

Equity: 

10,15,381 

 

Preference: 

7,138 

Dhirajlal S. Mehta 

(DIN: 00038366) 

 

Designation:  

Independent Director, 

Date of Appointment: 

22/07/1976, 

Age: 80 

Gora Gandhi Apartments, 

3
rd

 Floor, 3, Laburnam Road, 

Gamdevi, Mumbai – 400 007 

Equity: 

144 

 

Preference: 

36 

 Vinod S. Shah 

(DIN: 00033327) 

 

Designation: Non-

Executive Director, 

Date of Appointment: 

03/07/1989, 

Age: 86 

5/149, Jain Society, 

Abhinandan Co-op Hsg. Soc 

Ltd., Sion (West), Mumbai 400 

022 

 

Equity: 

6,032 

 

Preference: 

464 

 Narendra J. Shah 

(DIN: 00047403) 

 

Designation:  Non-

Executive Director , 

Date of Appointment: 

16/01/1990, 

Age: 88 

43 – B, Meher Apartments, 

Altamont Road,  

Mumbai – 400 026 

Equity: 

99,605 

 

Preference: 

8,245 

 N. C. Sharma 

(DIN: 00054922) 

Designation: 

Independent Director, 

Date of Appointment: 

29/05/2004, 

Age: 74 

Flat No.605, Dosti Blossoms, 

Dosti Acres Complex, Off. 

S.M. Road, Wadala (East),  

Mumbai 400 037 

Equity: 

36 

 

Preference: 

NIL 

 Prakash V. Mehta 

(DIN: 00001366) 

 

Designation: 

Independent Director, 

Date of Appointment: 

27/09/2007, 

Age: 74 

123 A, Maker Tower, 

Cuffe Parade, 

Colaba, 

Mumbai – 400 005 

Equity: 

NIL 

 

Preference: 

NIL 

 Amit Yadav 

(DIN: 02768784) 

 

Designation: 

Independent Director, 

Date of Appointment: 

10/11/2014, 

Age: 62 

House No.91, Sector – I, 

Cheeranjeev, Vihar, 

Ghaziabad – 201 002 

Equity: 

200 

 

Preference: 

NIL 
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 Bharti R Gandhi 

(DIN: 00306004) 

 

Designation: 

Independent Director, 

Date of Appointment: 

11/02/2015, 

Age: 66 

Amalfi, 6th Floor,  

15 L. D. Ruparel Marg, 

Malabar Hill, 

Mumbai - 400006 

Equity: 

NIL 

Preference: 

NIL 

Name of KMPs Designation No. Shares in Mukand 

 S. B. Jhaveri Chief Financial Officer Equity: 3,680 ; Preference: 129 

A. M. Kulkarni Chief Executive, Steel Plant Equity: 3,520 ; Preference: 40 

 K. J. Mallya Company Secretary  Equity: 400 ; Preference: 93 

Name of the relatives of the 

directors 
No. of Shares in Mukand 

 Equity Preference 

Shekhar Bajaj 7,11,134 4,260 

Madhur Bajaj 7,17,133 7,570 

Minal Bajaj 1,92,000 7,384 

Jyoti Shah 19,768 1,280 

Bansri R. Shah 34,31,542 91 

Priyaradhika R. Shah 9,60,046 - 

Kaustubh R. Shah 96,000 - 

Czaee S. Shah 49,75,352 144 

RishabhSukumarVir 20,17,538 - 

Name of the 

Promoters 

Address No. Shares in Mukand 

Rahul Bajaj Bajaj Vihar,Mumbai Pune Road,Akurdi, Pune 

– 411035. 

Equity:712,044 

Preference:21,003 

Niraj Bajaj Mount Unique, 97, 62 – A, 

Dr. G. Deshmukh Marg,  

Mumbai – 400 026. 

Equity: 1,17,86,730 

Preference: 6,523 

Rajesh V. Shah 7, Janki KutirJuhu Tara Road, Juhu Mumbai – 

400049 

Equity:72,00,842 

Preference:2,32,066 

Suketu V. Shah A – 52, Darshan Apartments, 

Mount Pleasant Road, 

Mumbai – 400 006. 

Equity:10,15,381 

Preference: 7,138 
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MVSL 

 

Name of the 

Director 

Designation/ 

Date of 

Appointment/ 

Age 

Address 
No. Shares 

in Mukand 

No. Equity 

Shares in 

MVSL 

No. Equity 

Shares in 

MASPL 

Virendra K. 

Mital 

Designation: 

Director, 

Date of 

Appointment: 

30/09/2012, 

Age: 68 

RH001, Sicily 

Apartments, Plot No.60-

61 Sector 16A, Phase 

III, Nerul, Navi Mumbai 

- 400706 

Equity: 

50 

 

Preference: 

NIL 

 

- - 

R. Jagannathan Designation: 

Director, 

Date of 

Appointment: 

01/03/2012, 

Age: 66 

501, Lightbridge, 

Hiranandani Meadows 

Gladys Alwares Road, 

Thane -400610 

Equity: 

50 

 

Preference: 

40 

 

- - 

Umesh V. Joshi Designation: 

Director, 

Date of 

Appointment: 

01/03/2012, 

Age: 65 

A-102, Anubhav, P. K. 

Road, Mulund (W), 

Mumbai - 400080 

Equity: 

740 

 

Preference: 

10 

- - 

Satish K. 

Ahluwalia 

Designation: 

Director, 

Date of 

Appointment: 

14/09/1995, 

Age: 82 

B-134, AnandVihar 

New Delhi -110092 

Equity: 

NIL 

 

Preference: 

NIL 

 

- - 

 

It is clarified that neither the directors and their relatives, nor Key Managerial Personnel nor Promoters of 

Mukandhave beneficial interest in shares of MVSL.  

 

MASPL 
 

Name of 

the 

Director 

Designation/ 

Date of Appointment/ 

Age 

Address 
No. Shares 

in Mukand 

No. Equity 

Shares in 

MVSL 

No. 

Equity 

Shares in 

MASPL 

Arvind M. 

Kulkarni 

Designation: Director, 

Date of Appointment: 

15/01/2015, 

Age: 65 

504, 

SwastikApts, 

Khopat,  Thane-

400601 

 

Equity: 

3520 

 

Preference: 

40 

 

- - 

Umesh V. 

Joshi 

Designation: Director, 

Date of Appointment: 

15/01/2015, 

Age: 65 

A-102, 

Anubhav, P. K. 

Road, Mulund 

(W), Mumbai -

400080 

Equity: 

740 

 

Preference: 

10 

 

- - 

 

It is clarified that neither the directors and their relatives, nor Key Managerial Personnel nor Promoters of 

Mukandhave beneficial interest in shares ofMASPL. 

 

8. The pre and post Scheme shareholding pattern of Mukandshall remain unchanged. The pre and post Scheme 

shareholding pattern of the Applicant Company as on 31
st
 March, 2017 is enclosed as Annexure 10 to this 

Notice. The Amalgamated Company shall remain wholly owned subsidiary of Mukand post the Scheme. The 

pre Scheme shareholding pattern of the Amalgamating Company is disclosed in para 3.2.2.1above.The post 

scheme shareholding pattern of MVSL is not applicable since the company will wind up post amalgamation 
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with MASPL. The pre Scheme shareholding pattern of the Amalgamated Company is disclosed in para 

3.3.2.1above.The post scheme shareholding pattern of the amalgamated company is as follows: 

 

Sr. No. Name of the Shareholder(s) 
No. of Shares 

held 

% to paid up 

Shr. Cap. 

1 Mukand Limited    2,12,08,511  99.99897 

2 Mukand Limited J/w P. V. Asher 3 0.00001 

3 Mukand Limited J/w P. R. Dhruva 3 0.00001 

4 Mukand Limited J/w K. J. Mallya 3 0.00001 

5 Mukand Limited J/w J. S. Shrivastav 3 0.00001 

6 Mukand Limited J/w S. B. Jhaveri 3 0.00001 

7 Mukand Limited J/w U. V. Joshi 103 0.00048 

8 Mukand Limited J/w Arvind M.Kulkarni 100 0.00047 

  Total     2,12,08,729  100.00 

 

 

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

 

 

Particulars Amount (Rs.) 

Issued, Subscribed and Fully Paid-up Share Capital  

2,12,08,729 Equity Shares of Rs. 10 each 21,20,87,290 

Total 21,20,87,290 

 

 

9. Statement disclosing further details of Arrangement and Amalgamation as per sub-section 3 of Section 

230 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 is as under: 
 

No. Particulars 

Mukand MVSL MASPL 

(Transferor Company) 
(Transferee / 

Amalgamating Company) 

(Amalgamated 

Company) 

(i) Relationship subsisting between such companies 

 

 

 

 

Nature of 

Relationship 

Holding company of 

Transferee/ 

Amalgamating Company 

and Amalgamated 

Company 

 

Wholly Owned Subsidiary of 

theTransferor Company 

 

Wholly Owned  

Subsidiary of 

the Transferor 

Company 

(ii) The date of board meeting at which the scheme was approved by the board of directors including 

the name of directors who voted in favour of the resolution, who voted against the resolution and 

who did not vote or participate on such resolution 

 

 Voting Pattern 

& related 

information 

The meeting was held on 

12
th

January, 2017 which was 

attended by 

all the Directors mentioned 

above and the resolution was 

passed unanimously. 

The meeting was  

held on 12
th

January, 2017 

which was attended by 

all the Directors mentioned

above and  

the resolution was passed 

unanimously. 

 

The meeting was  

held on 12
th

January, 2017 

which was attended by 

all the Directors mentioned

above  

and the resolution  

was passed unanimously.
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(iii) Disclosure about effect of the compromise or arrangement on 

 Key 

Managerial 

personnel 

(KMP) (other 

than 

Directors) 

 

No effect. No Effect since no KMPs No Effect since no 

KMPs 

 Directors 

 

No effect Shall cease to be Directors No effect 

 Promoters 

 

No effect. No 

consideration being 

issued to the 

shareholders pursuant to 

the Scheme.  

Not Applicable being 

Wholly 

Owned Subsidiary of the 

Transferor Company 

Not Applicable being 

Wholly Owned 

Subsidiary of the 

Transferor Company 

 Non-

promoter 

members 

 

No effect. No 

consideration being 

issued to the 

shareholders pursuant to 

the Scheme. 

Not Applicable being 

Wholly 

Owned Subsidiary of the 

Transferor Company 

Not Applicable being 

Wholly 

Owned Subsidiary of 

the Transferor 

Company 

 Deposit 

Holders 

No effect.  

 

Mukandhas accepted 

deposits from members 

pursuant to the 

provisions of section 
58A of the Companies Act, 

1956 andsection73 of the 

Act. The deposits are 

unsecured and the 

obligations under the 

terms of the deposit 

(including its refund) 

and provisions of section 
58A of the Companies Act, 

1956 andsection73 of the 

Act will continue to be 

that of Mukand. 

 

Mukand also has Inter-

corporate Deposits 

which will remain the 

responsibility and 

liability of Mukand. 

Mukand has no overdue 

deposits other than 

unclaimed deposits. 

Not applicable Not applicable 

 Creditors 

 

Creditors of the 

Transferred Undertaking 

shall become the 

creditors of the 

Transferee 

Company / 

Amalgamated Company 

and paid off in the 

ordinary course of 

business. 

Inter-company creditors 

would get cancelled. 

 

Creditors of MVSL shall 

become the creditors of 

MASPL, the Amalgamated 

Company and paid off in the 

ordinary course of business. 

 

Inter-company creditors 

would get cancelled 

No effect. 
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 Debenture 

holders 

Not applicable Not applicable Not applicable 

 Deposit 

Trustee & 

Debenture 

Trustee 

Not applicable 

 

 

Not applicable Not applicable 

 Employees of 

the Company 

No effect on employees 

of Residual Undertaking. 

Employees of the 

Transferred Undertaking 

will become employees 

of MVSL/MASPL on 

the same terms and 

conditions not less 

favourable than existing 

conditions without any 

break or interruption of 

service. 

Employees of MVSL will 

become employees of 

MASPL on the same terms 

and conditions not less 

favorable than existing 

conditionswithout any break 

or interruption of 

serviceupon amalgamation 

with MASPL. 

Not applicable 

(iv) Disclosure about effect of compromise or arrangement on material interest of Directors, Key 

Managerial Personnel (KMP) and debenture trustee 

 Nature of 

effect, if any 

No material effect of 

arrangement and 

amalgamation 

No material effect of 

arrangement and 

amalgamation 

No material effect of 

arrangement and 

amalgamation 

     

(v) Details of capital or debt restructuring, if any 

 Adjustment 

of securities 

premium 

account 

See clause 15.2 of  

Scheme 

Not Applicable See clause 32.12 and 

33 of Scheme 

(vi) Amount due to unsecured Creditors (including deposit holders) as of May31, 2017 

  INR 2,319.74Crores INR 118,129/- INR 522,975/- 

(vii) Investigation or proceedings, if any, pending against the company under Sections 235 to 251 of the 

Companies Act 1956 and Sections 210 to 229 of  theAct 

  None.  No winding up 

petitions have been 

admitted or filed against 

Mukand as far as 

Mukand is aware. 

None.  No winding up 

petitions have been admitted 

or filed against MVSL as far 

as MVSL is aware. 

 

None.  No winding up 

petitions have been 

admitted or filed 

against MASPL as far 

as MASPL is aware. 

 

10. Inspection of Documents: 

 

The following documents will be open for inspection by the secured creditors of the Applicant Company at its 

registered office atBajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai Maharashtra – 400021 

i.e. 10.30 a.m. to 12.30 p.m. on all working days(except Saturdays, Sundays and public holidays), upto 1(one) 

day prior to the date of the meetingsof shareholders and unsecured creditors at the venue of the said meetings 

i.e., at Kamalnayan Bajaj Hall, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai Maharashtra – 400021on 

16
th

August, 2017 from 10.00 a.m. upto the conclusion of the meetings: 
 

 

(i) Certified copy of the order passed by the National Company Law Tribunal, Mumbai Bench in 

Company Scheme Application No. 632 of 2017, dated20
th
June, 2017; 

(ii) Scheme of Arrangement and Amalgamation; 
 

(iii) Memorandum of Association and Articles of Association of Mukand, MVSL and MASPL; 
 

(iv) Copy of the Company Scheme Application No. 632, 633 and 634 of 2017 

(v) Copy of the certificate dated 16
th

June, 2017 issued by M/s Sanjay &Snehal, Chartered Accountant 

certifying the amount due to the unsecured creditors as on 31
st
 May, 2017; 
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(vi) Annual reports of Mukand and MVSL for the last three financial years ended March 31, 2014, 

2015 and 2016, Annual report of MASPL for financial years ended March 31, 2015 and 2016 (as 

the company was incorporated on 15
th

January, 2015) and audited financial statements of MVSL 

and MASPL as at 31
st
 December 2016 and audited financial results of Mukand as at 

31
st
March2017.Additionally, the documents are also available on the website of Mukand. 

 

(vii) Certificate dated January 12, 2017, issued by M/s Sanjay & Snehal, Independent Chartered 

Accountants, certifying the value of assets and liabilities of the Transferred Undertaking as on 

December 31, 2016; 

(viii) Entitlement Ratio report dated January 12, 2017, issued by M/s Sharp & Tannan, Independent 

Chartered Accountants; 
 

(ix) Fairness Opinion dated January 12, 2017, issued by JM Financial Institutional Securities Limited, 

Merchant Banker (Category I SEBI registered Merchant Banker) for the Share Entitlement Ratio; 
 

(x) Copy of the complaints report, dated March 2, 2017, submitted by Mukand to BSE Limited and 

National Stock Exchange of India Limited; 
 

(xi) Certified Copy of the Audit Committee Report dated January 12, 2017 of Mukand; 

(xii) Certificate of the statutory auditors of Mukand, MVSL and MASPL with respect to the accounting 

treatment disclosed in the Scheme that it is in compliance with the applicable accounting 

standards; 

(xiii) Mukand’s management undertaking certified by the auditor with respect to the non-applicability of 

paragraph I(A)(9)(a) of the SEBI Circular to the proposed Scheme; 
 

(xiv) Certified Copies of the resolutions passed by the respective Board of Directors of the Mukand, 

MVSL and MASPL dated January 12, 2017 approving the Scheme; 
 

(xv) No adverse observations/no-objection letters issued by BSE Limited dated April 3, 2017and by 

National Stock Exchange of India Limited dated March 31, 2017 and 27
th

 April 2017, to Mukand; 

and 

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

 

Dated at this 4
th

day of July, 2017. 

 

 

     Sd/-  

K.J. Mallya 

_________________________________ 

Company Secretary 

Registered Office: 

Bajaj Bhawan, Jamnalal Bajaj Marg,  

226, Nariman Point, Mumbai - 400021, Maharashtra. 
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SCHEME OF ARRANGEMENT AND AMALGAMATION 

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

       
AMONGST 

 
MUKAND LIMITED 

AND 
MUKAND VIJAYANAGAR STEEL LIMITED 

AND 
MUKAND ALLOY STEELS PRIVATE LIMITED 

AND 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
_____________________________________________________________________________________ 
 
DESCRIPTION OF COMPANIES  

 
A. Mukand Limited (CIN: L99999MH1937PLC002726) is a listed public company limited by 

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

B. Mukand Vijayanagar Steel Limited (CIN: U85110MH1995PLC235609) is an unlisted public 
company limited by shares, incorporated on September 8, 1995 under the provisions of the 
Companies Act, 1956 and is having its registered office at Bajaj Bhawan, 3rd floor, Jamnalal Bajaj 
Marg, 226, Nariman Point, Mumbai Maharashtra - 400021(“MVSL” or “Transferee Company” 
or “Amalgamating Company”). MVSL has been incorporated inter alia for manufacture of 
alloy steel bars, rods, structurals, rails, etc. As on January 01, 2017 Mukand individually and 
jointly along with other individuals hold the entire equity share capital of MVSL. 
 

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

RATIONALE  
 

A. This Scheme of Arrangement and Amalgamation (as defined hereinafter) is expected to enable 
better realisation of potential of the businesses and yield beneficial results and enhanced value 
creation for the companies, their respective shareholders, lenders and employees. The rationale 
for the Scheme is set out below: 
 
(i) Each of the varied businesses being carried on by Mukand including alloy steel, stainless 

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

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

 
(iii) The proposed arrangement would result in greater economies of scale and will provide a 

larger and stronger base for potential future growth. 
 

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

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

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

 
(vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in 

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

 
B. Consequently, the respective Board of Directors (defined below) of Mukand, MVSL and MASPL 

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

GENERAL  
 

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 

below) of Mukand to MVSL by way of Slump Sale, discharge of consideration, 
accounting treatment, adjustment of accumulated debit balance in the Statement of Profit 
and Loss of Mukand against its Securities Premium Account and matters incidental 
thereto; 

 
(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 to all parts of this Scheme. 

 

PART I- DEFINITIONS AND INTERPRETATION 
 

1. DEFINITIONS AND INTERPRETATION 
 
1.1 In the Scheme, unless repugnant to the meaning or context thereof, the following terms and 

expressions shall have the meanings given against them: 
 

“1956 Act” means the provisions of the erstwhile Companies Act, 1956 and the rules and 
regulations made thereunder as may be applicable; 
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“2013 Act” means the Companies Act, 2013 and the rules and regulations made thereunder, and 
includes any alterations, modifications, amendments made thereto and/or any re-enactment 
thereof; 
 
“Amalgamation” means the amalgamation of Amalgamating Company with Amalgamated 
Company in accordance with Section 2(1B) of the Income Tax Act, 1961, in terms of Part IV of 
the Scheme; 
 
“Applicable Law” shall mean any statute, notification, bye-laws, rules, regulations, guidelines, 
rule of common law, policy, code, directives, ordinance, orders or instructions having the force of 
law enacted or issued by any Appropriate Authority including any statutory modification or re-
enactment thereof for the time being in force; 
 
“Appointed Date” means January 01, 2017 or such other date as may be directed by the NCLT to 
be operative and effective; 
 
“Appropriate Authority” means any governmental body (central, state or local Government), 
legislative body, statutory body, departmental or public body or regulatory or administrative 
authority, judicial or arbitral body or other organization operating under the force of law 
including the NCLT, the stock exchanges, the Securities and Exchange Board of India (“SEBI”), 
income tax authorities, Reserve Bank of India and other applicable authorities pursuant to the 
provisions of Section 230(5) of the 2013 Act, as may be relevant in the context; 
 
“Arrangement and Amalgamation” means the restructuring contemplated by the Scheme 
including (i) the Slump Sale in terms of Part III of the Scheme and (ii) Amalgamation (post the 
Slump Sale) in terms of Part IV of the Scheme; 
 
“Board of Directors” or “Board” in relation to Mukand, MVSL and MASPL, as the case may 
be, means the board of directors of such company, and shall include a committee duly constituted 
andauthorised for the purposes of matters pertaining to the Scheme and/orany other matter 
relating thereto; 
 
“Effective Date” shall mean the date on which the last of all the conditions and matters referred 
to in clause 37have been fulfilled, obtained or waived. It is clarified that the Slump Sale and 
Amalgamation as mentioned in Part III and Part IV of the Scheme shall be deemed to be effective 
from the Appointed Date in terms of the provisions of Section 232(6) of the 2013 Act. References 
in this Scheme to date of ‘upon this Scheme becoming effective’ or ‘upon this Scheme coming 
into effect’ shall mean the Effective Date; 
 
“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, pre-
emptive right, easement, limitation, attachment, restraint or any other encumbrance of any kind or 
nature whatsoever, and the term “Encumbered” shall be construed accordingly.  

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

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

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

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

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

 
“Residual Goodwill” means the total goodwill as recorded by the Amalgamated Company in 
terms of Part IV of the Scheme upon Amalgamation as reduced by the amount of Goodwill 
having underlying intangible assets; 
 
“Residual Undertaking of the Transferor Company” shall mean all the assets, liabilities, 
business and operations (including stainless steel and industrial machinery) of the Transferor 
Company other than the Transferred Undertaking. It is clarified that the alloy steel blooms / 
billets and bars operations at Ginigera, Karnataka and the underlying land and building at Dighe, 
Thane, shall also remain part of the Residual Undertaking of the Transferor Company; 

 
“Scheme” or “this Scheme” means this Scheme of Arrangement and Amalgamation in its present 
form submitted to the NCLT or any other Appropriate Authority with any modification(s) thereto 
as the NCLT or any other Appropriate Authority may require, direct or approve; 
 
“SEBI Circular” means the circular number CIR/CFD/CMD/16/2015 dated November 30, 2015 
issued by the Securities and Exchange Board of India and all applicable circulars and regulations 
issued by SEBI in this respect; 
 
“Slump Sale” means the transfer and vesting of the Transferred Undertaking of the Transferor 
Company into the Transferee Company on a going concern and “as-is-where-is” basis for a lump 
sum consideration, without values being assigned to the individual assets and liabilities in terms 
of Section 2(42C) of the Income Tax Act and to be implemented in terms of Part III of the 
Scheme;  
 
“Transferred Business” shall mean the alloy steel rolling (wire rod mill, bar mill and blooming 
mill), heat treatmentand finishing business into long round products and the marketing of alloy 
steel products. It is clarified that the Transferred Business shall not include the existing alloy steel 
blooms / billets and bars operations at Ginigera, Karnataka and the underlying land and building 
at Dighe, Thane; 
 
“Transferred Undertaking” shall mean the Transferred Business of the Transferor 
Companywhich shall be transferred to the Transferee Company by the Transferor Company upon 
Slump Sale in terms of Part III of this Scheme on a going concern basis including, inter alia, all 
the assets and liabilities which relate to the Transferred Business, more particularly disclosed in 
Schedule 1 and including (without limitation) the following: 
 

(a) (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 52.8acres of land in Karnataka as defined in Schedule 2; 
 

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



26

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

(c) 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; 
 

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

 

(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 of intellectual property which is 
in progress; 

 

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

 

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

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

 

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

 

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

 

(j) word(s) and expression(s) 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. 
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PART II –SHARE CAPITAL 

 
2. SHARE CAPITAL 

 

2.1. Mukand 
 

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

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

7,00,00,000 

  Total 160,00,00,000 

Issued Share Capital Amount (Rs.) 
146,273,934* Equity Shares of Rs. 10 each 146,27,39,340
*includes equity shares kept in abeyance by the stock exchanges
56,26,3200.01% Cumulative Redeemable Preference Shares of 
Rs. 10 each

5,62,63,200 

  Total 151,90,02,540 

Subscribed and Fully Paid Up Share Capital
14,14,05,861 Equity Shares of Rs. 10 each 141,40,58,610
56,26,320 0.01% Cumulative Redeemable Preference Shares of 
Rs. 10 each

5,62,63,200 

 147,03,21,810 
Add: Forfeited shares (amounts originally paid up) 1,15,597

Total 147,04,37,407
 

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

2.2. MVSL 
 

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

Authorised Share Capital Amount  
75,00,000 Equity Shares of Rs. 10 each 7,50,00,000

Total 7,50,00,000

Issued, Subscribed and Fully Paid Up Share Capital Amount (Rs.) 
70,66,243 Equity Shares of Rs. 10 each 7,06,62,430

Total 7,06,62,430 
 

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

2.3. MASPL 
 

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

Authorised Share Capital Amount (Rs.) 
10,000 Equity Shares of Rs. 10 each 1,00,000

Total 1,00,000 

Issued, Subscribed and Fully Paid Up Share Capital Amount (Rs.) 
10,000 Equity Shares of Rs. 10 each 1,00,000

Total 1,00,000
 

Thereafter, there has been no change in authorised, issued, subscribed and paid up share capital of 
MASPL. MASPL is a wholly owned subsidiary of Mukand. 
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PART III – TRANSFER OF TRANSFERRED UNDERTAKING OF THE TRANSFEROR 
COMPANYTO THE TRANSFEREE COMPANY BY WAY OF SLUMP SALE 

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

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

 
4. Without prejudice to the generality of the foregoing in clause 3above and to the extent applicable, 

unless otherwise stated herein, upon the Scheme becoming effective, with effect from the 
Appointed Date, the entire Transferred Undertaking together with all its business and operations 
including all its assets and liabilities, shall be transferred by the Transferor Company to the 
Transferee Company on a going concern and "as-is-where-is" basis, for a lump sum consideration 
as mentioned in clause 13herein below, without assigning value to individual assets and 
liabilities, and in the following manner: 
 
4.1. all assets (whether or not recorded in the books of accounts) pertaining to the Transferred 

Undertaking that are movable in nature or are incorporeal property or are otherwise 
capable of transfer by physical or constructive delivery and/or by endorsement and 
delivery or by operation of law or pursuant to the vesting orders of the NCLT sanctioning 
the Scheme and on the Scheme becoming effective, shall stand vested in the Transferee 
Company and shall be deemed to have become and be the property and an integral part of 
the Transferee Company by operation of law. Such vesting pursuant to this clause shall be 
deemed to have occurred by manual/constructive delivery and/or by endorsementand 
delivery, as appropriate in relation to the property being vested and title to the property 
shall be deemed to have been transferred accordingly, without requiring execution of any 
deed or instrument of conveyance for the same. 
 

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

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

 
4.4. all contracts including contracts, deeds, bonds, agreements, schemes, arrangements and 

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

 
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, if any, shall stand vested in the 
Transferee Company without any further act, instrument or deed, upon the Scheme 
becoming effective.  

 
4.6. all taxes (including but not limited to advance tax, tax deducted at source, minimum 

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

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

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

 
4.9. all estates, assets, rights, title, interests and authorities accrued to and/or acquired by the 

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

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

 
4.11. All statutory rights and obligations pertaining to Transferred Undertaking would vest 

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

 
4.12. all books, records, files, papers, engineering and process information, catalogues, 

quotations, advertising materials, if any, lists of present and former clients, whether in 
physical or electronic form, pertaining to the Transferred Undertaking of the Transferor 
Company, 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 3above, upon the Scheme coming into effect, with 

effect from the Appointed Date: 
 

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

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

 
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 of 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 on or 
after the Appointed Date but prior to the Effective Date shall be deemed to have been 
raised, used, incurred or undertaken for and on behalf of the Transferee Companyand 
shall, under the provisions of Sections 230 to 232 of 2013 Act, as applicable, and all other 
provisions of Applicable Law, if any, without any further act, instrument, deed, cost or 
charge and without any notice or other intimation to any third party for the transfer of the 
same be and stand transferred to and vested in and/or be deemed to have been transferred 
to and vested in the Transferee Companyas a part of the transfer of the Transferred 
Undertaking as a going concern and the same shall be assumed by the Transferee 
Companyand to the extent they are outstanding on the Effective Date, the Transferee 
Companyshall meet, discharge and satisfy the same. 

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

 
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. 
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5.8. Without prejudice to the foregoing provisions, the Transferee Company/the Transferor 

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

 
5.9. the provisions of this clause shall operate notwithstanding anything to the contrary 

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

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

 
8. Employees 

 

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

 

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

8.3. With regard to provident fund, gratuity fund, superannuation fund, leave encashment and 
any other special scheme or benefits created or existing for the benefit of employees 
pertaining to the Transferred Undertaking, upon Part III of the Scheme becoming 
effective, shall be continued on the same terms and conditions by the Transferee 
Company and, the Transferee Company including its successor or assigns shall stand 
substituted for the Transferor Company for all purposes and intents, whatsoever, relating 
to the administration or operations of such schemes or funds or in relation to the 
obligation to make contributions to the said funds, in accordance with the provisions of 
Applicable Law or otherwise. It is the intent that all the rights, duties, powers and 
obligations of the Transferor Company in relation to such fund or funds shall become 
those of the Transferee Company without need of any fresh approval from any statutory 
authority. It is hereby clarified that upon the Scheme becoming effective, the aforesaid 
benefits or schemes shall continue to be provided to such employees and the services of 
all such employees of the Transferor Company for such purpose shall be treated as having 
been continuous. 
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8.4. the Transferee Company agrees that the services of all employees of the Transferor 
Company, pertaining to the Transferred Undertaking prior to the transfer, shall be taken 
into account for the purposes of all benefits to which such employees may be eligible, 
including in relation to the level of remuneration and contractual and statutory benefits, 
incentive plans, terminal benefits, gratuity plans, superannuation, provident fund and 
other retirement benefits and accordingly, such benefits shall be reckoned from the date 
of their respective appointment in the Transferor Company. The Transferee Company 
undertakes to pay the same, as and when payable under Applicable Law. 
 

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

 
8.6. The Transferor Company will transfer/handover to Transferee Company, copies of 

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

 
8.7. Transferee Company shall continue to abide by any agreement(s)/ settlement(s) entered 

into by Transferor Company with employees of Transferred Undertaking to the extent 
applicable in relation to the Transferred Undertaking, which are subsisting or having 
effect immediately prior to Appointed Date and continuing from Appointed Date till the 
Effective Date. 

 
9. The Transferor Company and/or the Transferee Company, as the case may be, shall, at any time 

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

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

11.1. 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. 
 

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

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

 
12. 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 
tax, taxes withheld/paid in a foreign country, sales tax, value added tax, excise duty, 
customs duty, service tax or goods and service tax, as applicable, cess, tax refunds, etc.) 
or losses arising or incurred by the Transferor Company in relation to the Transferred 
Undertaking shall, for all intent and purposes, be treated as and be deemed to be the 
profits or income, taxes or losses, as the case may be, of the Transferee Company. It is 
hereby clarified that any tax payable by or refundable relating to the Transferred 
Undertaking, including all or any tax refunds or tax liabilities or tax claims arising from 
pending tax proceedings, under any law, on or before the Effective Date, shall be treated 
as or deemed to be treated as the tax liability or tax refunds/ tax claims (whether or not 
recorded in the books relating to the Transferred Undertaking) of the Transferee 
Company, and any unabsorbed tax losses and depreciation, etc., as would have been 
available to the Transferred Undertaking on or before the Effective Date, shall be 
available to the Transferee Company upon Part III of the Scheme coming into effect. 
 

13. Consideration for Slump Sale 
 
13.1. Upon the Scheme coming into effect and upon transfer and vesting of the Transferred 

Undertaking of the Transferor Company into the Transferee Company pursuant to the 
Slump Sale as stated herein, the lump sum consideration ofINR227 Crores (Rupees Two 
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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 M/s Sanjay & Snehal, an 
independent chartered accountant certifying the value of the Transferred Undertaking as 
on the Appointed Date. 
 

14. Accounting Treatment in the books of the Transferee Company 

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

15. Accounting Treatment in the books of the Transferor Company 
 
15.1.  The Transferor Company shall, upon the Scheme becoming effective, with effect from 

the Appointed Date, account for Slump Sale as under: 
  

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

 
(b) Difference, if any, between consideration as per clause 13 above and the book 

value i.e. net assets (assets less liabilities) of the Transferred Undertaking 
transferred shall be adjusted in the Statement of Profit and Loss by the Transferor 
Company. 

 
15.2. Upon the Scheme coming into effect, the accumulated debit balance in the Statement of 

Profit and Loss of the Transferor Company as on December 31, 2016 shall be adjusted 
with the existing balance in the Securities Premium Account as at 31stDecember, 2016. 
 

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

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

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

 
17. Validity of existing resolutions, etc. 

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

 
18. Any question that may arise as to whether a specified asset or liability pertains or does not pertain 

to the Transferred Undertaking or whether it arises or does not arise out of the activities, business 
or operations of the Transferred Undertaking shall be decided by mutual agreement between the 
respective Boards of Directors of the Transferor Company and/or the Transferee Company. 
 

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 matter arising before the Effective Date and pertaining or 
relating to the Residual Undertaking of the Transferor Company(including those relating to 
any property, right, power liability, obligation or duty, of the Transferor Company in 
respect of the Residual Undertaking of the Transferor Company) shall be continued and 
enforced solely by or against the Transferor Company. 
 

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

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

 
b) All assets and properties acquired by the Transferor Company in relation to the 

Residual Undertaking of the Transferor Company, on and after the Appointed Date 
shall belong to and continue to remain vested in the Transferor Company. 
 

 
PART IV–AMALGAMATION OF AMALGAMATING COMPANY WITH AMALGAMATED 
COMPANY 

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

 
20. With effect from the Appointed Date and upon the coming into effect of this Scheme, pursuant to 

the provisions of Sections 230 to 232 of the 2013 Act and other applicable provisions of the 2013 
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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 20of the Scheme upon the coming into effect of the 
Scheme and with effect from the Appointed Date: 

 
21.1. all immovable properties of the Amalgamating Company, including land together with 

the buildings and structures standing thereon and rights and interests in immovable 
properties of the Amalgamating Company, whether freehold or leasehold or licensed or 
otherwise, any tenancies in relation to warehouses, all rights, covenants, continuing 
rights, title and interest in connection with the said immovable properties and all 
documents of title, rights and easements in relation thereto shall stand transferred to and 
be vested in and transferred to and/or be deemed to have been and stand transferred to 
and vested in the Amalgamated Company, without any further act or deed done or being 
required to be done by the Amalgamating Company or the Amalgamated Company. The 
Amalgamated Company shall be entitled to exercise all rights and privileges attached to 
the aforesaid immovable properties and shall be liable to pay the ground rent and taxes 
and fulfill all obligations in relation to or applicable to such immovable properties. The 
mutation of the ownership or title, or interest in the immovable properties shall, upon this 
Scheme becoming effective, be made and duly recorded in the name of the Amalgamated 
Company by the Appropriate Authority pursuant to the sanction of this Scheme by the 
NCLT in accordance with the terms hereof. 

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

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

incorporeal property or are otherwise capable of transfer by physical or constructive  
delivery or by delivery of possession, or by endorsement and/or delivery or by operation 
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of law, the same shall stand so transferred by the Amalgamating Company upon the 
coming into effect of the Scheme, and shall become vested as assets and property of the 
Amalgamated Company with effect from the Appointed Date without requiring any deed 
or instrument of conveyance for transfer of the same. The vesting pursuant to this sub-
clause shall be deemed to have occurred by physical or constructive delivery or by 
endorsement and delivery or by vesting and recordal pursuant to this Scheme, as 
appropriate to the property being vested and title to the property shall be deemed to have 
been transferred accordingly. 

 
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 of the Scheme.  

 
21.7. All the licenses, permissions, approvals, sanctions, consents, permits, entitlements, 

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

 
21.8. all the intellectual property rights of any nature whatsoever, including but not limited to 

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

 
21.9. All intangible assets and various business or commercial rights, belonging to but not 

recorded in books of Amalgamating Company shall be transferred to and stand vested in 
Amalgamated Company and shall be recorded at the values arrived at by an independent 
valuer. The consideration agreed under the Scheme shall include payment towards these 
intangible assets and goodwill at their respective fair values. Such intangible assets and 
goodwill shall, for all purposes, be regarded as intangible assets in terms of Explanation 
3(b) to section 32(1) of Income Tax Act and shall be eligible for depreciation thereunder 
at the prescribed rates. 
 

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

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 of its 
obligations. 

 
21.13. All benefits of any and all corporate approvals as may have already been taken by the 

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

 
21.14. All the resolutions, if any, of the Amalgamating Company, which are valid and subsisting 

on the Effective Date, shall under the provisions of Sections 230 to 232 of the 2013 Act, 
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if any, without any further act, instrument or deed, cost or charge and without any notice 
or other intimation to any third party for the transfer of the same, be and stand continue to 
be valid and subsisting and be considered as resolutions of the Amalgamated Company 
and if any such resolutions have any monetary limits approved under the provisions of 
the 1956 Act or the 2013 Act as applicable, then the said limits shall be added to the 
limits, if any, under like resolutions passed by the Amalgamated Company and shall 
constitute the aggregate of the said limits in the Amalgamated Company. 

 
21.15. Upon the Scheme becoming effective, the Amalgamated Company shall be entitled to 

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

 
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 Date, shall vest in the Amalgamated Company and shall 
enure to the benefit of the Amalgamated Company and all guarantees issued by the 
bankers of the Amalgamating Company at their request favoring any third party shall be 
deemed to have been issued at the request of the Amalgamated Company and continue in 
favour of such third party till its maturity or earlier termination. 

 
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 arrangement to which 
the Amalgamating Company is a party, or any writings as may be necessary, in order to 
give formal effect to the provisions of this Scheme. The Amalgamated Company shall, 
under the provisions of this Scheme, be deemed to be authorised to execute any such 
writings on behalf of the Amalgamating Company and to carry out or perform all such 
formalities or compliances referred to above on the part of the Amalgamating Company 
to be carried out or performed.  

 
23. Transfer of Liabilities 

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

 
23.1. all liabilities of the Amalgamating Company including all secured and unsecured debts 

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

 
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 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 of this 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, under the 
provisions of Sections 230 to 232 and other applicable provisions of the 2013 Act, as 
applicable, and all other provisions of applicable law, if any, without any further act, 
instrument, deed, cost or charge and without any notice or other intimation to any third 
party for the transfer of the same, be and stand transferred to and vested in and/or be 
deemed to have been transferred to and vested in the Amalgamated Company as a part of 
the transfer of the Amalgamating Company as a going concern and the same shall be 
assumed by the Amalgamated Company and to the extent they are outstanding on the 
Effective Date, the Amalgamated Company shall meet, discharge and satisfy the same. 

 
23.6. All inter-se liabilities, between Amalgamating Company and Amalgamated Company, if 

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

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

Amalgamating Company which secure or relate to the Liabilities shall, without any 
further act, instrument, deed, cost or charge and without any notice or other intimation to 
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any third party for the transfer of the same, continue to relate and attach to such assets or 
any part thereof to which they were related or attached prior to the Effective Date and are 
transferred to the Amalgamated Company. It is being clarified that the aforesaid 
Encumbrances shall not be extended to any assets of the Amalgamating Company which 
were earlier not Encumbered or the existing assets of the Amalgamated Company. The 
absence of any formal amendment which may be required by a lender or trustee or third 
party shall not affect the operation of the above. 

 
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 as a reference to the Amalgamated Company and 
the assets and properties of the Amalgamating Company transferred to the Amalgamated 
Company pursuant to this Scheme. 

 
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 modification(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 of sanction or issue or any 
security document; all of which instruments, deeds or writings shall stand modified 
and/or superseded by the foregoing provisions. 

 
24. 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.

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

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

 
24.4. Amalgamating Company will transfer/handover to Amalgamated Company, copies of 

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

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

 
24.6. The Amalgamated Company shall continue to abide by any agreement(s)/ settlement(s) 

entered into by the Amalgamating Company with any of its employees prior to Appointed 
Date and from Appointed Date till the Effective Date. 
 

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

 
25.3. The Amalgamated Company undertakes to have accepted on behalf of itself, all suits, 

claims, actions and legal proceedings initiated by or against the Amalgamating Company 
transferred to its name and to have the same continued, prosecuted and enforced by or 
against the Amalgamated Company. 

 
26. 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. 
 

27. The Amalgamating Company and/or Amalgamated Company, as the case may be, shall, at any 
time after the Scheme becoming effective in accordance with the provisions hereof, if so required 
under any law or otherwise, do all such acts or things as may be necessary for transfer/vesting of 
the approvals, sanctions, consents, exemptions, rebates, registrations, no-objection certificates, 
permits, quotas, rights, entitlements, licenses and certificates held or enjoyed by Amalgamating 
Company including by their respective business and operations, into Amalgamated Company. It 
is hereby clarified that if the consent/approval of any Appropriate Authority or third party is 
required to give effect to any such transfers/vesting, the said Appropriate Authority or third party 
shall, pursuant to the sanction of the Scheme by NCLT, be obliged to give requisite 
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consent/approval and if required, make/endorse/ duly record the transfer/ substitution/ vesting 
thereof in its records in the name of Amalgamated Company. For this purpose, Amalgamated 
Company shall, if required, file appropriate applications/documents with relevant Appropriate 
Authority for information and record purposes and for this purpose the Amalgamated Company 
shall be deemed to be authorized to execute any such applications/documents for and on behalf of 
Amalgamating Company and to carry out or perform all such acts, formalities or compliances 
referred to above as may be required in this regard. 

 
28. Without prejudice to the other provisions of this Scheme, Amalgamated Company may, at any 

time after the Scheme becoming effective, in accordance with the provisions hereof, if so required 
under any law or otherwise, take such actions and execute such deeds (including deeds of 
adherence), documents, confirmations or other writings or enter into any arrangements with any 
party to any contract or arrangement to which Amalgamating Company is a party in respect of 
any matter or any writings as may be necessary in order to give formal effect to the provisions of 
Part IV of this Scheme. It is hereby clarified that if the consent of any third party or authority is 
required to give effect to the provisions of this clause, the said third party or authority shall be 
obligated to, and shall make and duly record the necessary substitution/endorsement in the name 
of Amalgamated Company pursuant to the sanction of scheme by the NCLT, and upon the 
Scheme becoming effective in accordance with the terms hereof. For this purpose, Amalgamated 
Company shall, as required, file appropriate applications/documents with relevant authorities 
concerned for information and record purposes. Amalgamated Company shall, under the 
provisions of this Scheme, be deemed to be authorised to execute any such writings on behalf of 
Amalgamating Company and to carry out or perform all such formalities or compliances referred 
to above on the part of Amalgamating Company to be carried out or performed. 
 

29. Conduct of business  
 

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

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

 
29.2. All obligations, liabilities, duties and commitments attached, shall be undertaken and 

shall be deemed to have been undertaken by Amalgamating Company for and on account 
of and in trust for Amalgamated Company. 

 
29.3. All profits and income accruing or arising to or losses and expenses arising, incurred or 

accruing to the Amalgamating Company, for the period commencing the Appointed Date, 
shall for all purposes be treated as and be deemed to be the profits, income, losses or 
expenses, as the case may be, of the Amalgamated Company.  

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

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

29.5. All taxes, where applicable, (including but not limited to advance income tax, tax 
deducted at source, minimum alternate tax, wealth tax, fringe benefit tax, banking cash 
transaction tax, tax collected at source, taxes withheld/paid in a foreign country, sales tax, 
value added tax, excise duty, customs duty, service tax or goods and service tax, as 
applicable, cess, tax refunds) payable by or refundable to Amalgamating Company 
including all or any tax refunds or tax liabilities or tax claims arising from pending tax 
proceedings, under Applicable  Law, on or before the Effective Date, shall be treated as 
or deemed to be treated as the tax liability or tax refunds/ tax claims (whether or not 
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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. 

 
30. 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 

 
31.1. Upon coming into effect of this Scheme as consideration for the Amalgamation of 

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

 
31.2. The Share Entitlement Ratio mentioned above has been arrived at based on the valuation 

report prepared by M/s Sharp & Tannan, an independent Chartered Accountant, and 
confirmed by a fairness opinion prepared by JM Financial Institutional Securities Ltd., a 
merchant banker and approved by the audit committee of the Transferor Company and 
the Board of Directors of the Transferor Company, the Amalgamating Company and 
Amalgamated Company.  

 
31.3. The equity shares issued and allotted pursuant to this Clause, shall in all respects, be 

subject to the Memorandum and Articles of Association of the Amalgamated Company 
and shall rank paripassu with the existing equity shares of the Amalgamated Company.  

 
31.4. The issue and allotment of the equity shares pursuant to this Clause in the Amalgamated 

Company to the shareholders of the Amalgamating Company as provided in the Scheme, 
shall be deemed to have been carried out as if the procedure laid down under Section 62 
(1) (c) of the 2013Act and any other applicable provisions of the Act or any amendments 
thereto were duly complied with. 

 
31.5. The equity shares issued to the shareholders of the Amalgamating Company by the 

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

 
31.6. The equity shares to be issued pursuant to this Scheme by Amalgamated Company in 

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

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

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 shall be recorded in 
the books of account of Amalgamated Company at their respective fair values and in the 
same form except to ensure uniformity of accounting policies. 
 

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 andon such terms as determined 
by the Boards of Directors. 

 
32.7. Excess, if any, of the consideration, viz., fair value of equity shares issued over the fair 

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

 
 

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

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

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

 
32.12. Upon the Scheme becoming effective, (i) the amount of Residual Goodwill and (ii) 

accumulateddebit balance in the statement ofProfit and Loss of the Amalgamated 
Company as on Appointed Date, shall be adjusted against the balance in its Securities 
Premium Account arising pursuant to the Amalgamation in accordance with clause 32.4 
above. 

 
32.13. The Board of Directors may adopt any other accounting treatment for the Amalgamation 

which is in accordance with Accounting Standards notified under the 1956 Act read with 
Rule 3(2) of Companies (Indian Accounting Standard) Rules, 2015. 

 
33. 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 230of the 2013 Act. The reduction of securities premium 
account as aforesaid would not involve either a diminution of liability in respect of unpaid share 
capital or payment of paid-up share capital. 

 
34. WINDING UP 

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

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

the Act 2013 
 

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

 
36. Combination of Authorised Share Capital 
 

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

 
36.2. In order to suffice for the purpose of issuance of necessary equity shares to the Transferor 

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

 
36.3. Consequently upon the merger of the authorised share capital pursuant to clause 36.1 and 

increase in authorised share capital pursuant to clause 36.2, Clause V(a) of the 
Memorandum of Association of the Amalgamated Company upon the coming into effect 
of this Scheme and without any further act, instrument or deed, be and stand altered, 
modified and amended pursuant to Sections 13, 62 and Section 232 and other applicable 
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provisions of the 2013 Act, as the case may be and be replaced by the following clause:  

 
“The Authorised share capital of the Company is Rs.25,00,00,000 (Rs. Twenty Five 
Crores only), divided into 2,50,00,000 (Two Crores fifty lacs)  Equity shares of Rs 10 
(Rupees Ten only) each. 

 
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 of Association under the provisions 
of Section 13 and 62 of the 2013 Act and other applicable provisions of the 2013 Act. 

 
 
PART V – GENERAL TERMS AND CONDITIONS 

 
 

37. 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 MASPLas 
required under the 2013 Act, as applicable, and the requisite order of the NCLT being 
obtained, or dispensation having been received from the NCLT in relation to obtaining 
such consent from the shareholders and/or creditors, as applicable; 
 

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

 
37.3. the NCLT having accorded sanction to the Scheme and if any modifications have been 

prescribed the same being acceptable to Mukand, MVSL and MASPL; and 
 

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 

 
39.1. During the pendency of the Scheme, Transferor Company, Amalgamating Company and 

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

 
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 Transferor Company (in relation to 
Transferred Undertaking) and Amalgamating Company for the period beginning from the 
Appointed Date shall belong to and be deemed to be the profits of Amalgamated 
Company and will be available to Amalgamated Company, for being disposed of in any 
manner as it thinks fit. 
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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 Amalgamated Company to demand 
or claim any dividends which, subject to the provisions of the 2013 Act, as applicable, 
shall be entirely at the discretion of the Boards of Directors, subject to such approval of 
the members, as may be required. 

 
40. Operational sequence of the Scheme  

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

 
40.1. Slump Sale of Transferred Undertaking of Transferor Company to Transferee Company, 

in terms of Part III of this Scheme; 
 

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

 
41. Modifications to the Scheme 
 

Mukand, MVSL and MASPL (by their respective Board of Directors), may, in their full and 
absolute discretion, jointly and as mutually agreed in writing: 
 
41.1. assent to any alteration(s) or modification(s)to this Scheme which the NCLT/or any other 

Appropriate Authority may deem fit to approve or impose; 
 
41.2. give such directions (acting jointly) as they may consider necessary to settle any question 

or difficulty arising under the Scheme or in regard to and of the meaning or interpretation 
of this Scheme or implementation hereof or in any matter whatsoever connected 
therewith, or to review the position relating to the satisfaction of various conditions of 
this Scheme and if necessary, to any of those (to the extent permissible under law); 

 
41.3. modify or vary this Scheme prior to the Effective Date, in any manner at any time and 

thereafter subject to the approval of the NCLT; or 
 

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

 
42. Withdrawal of the Scheme 

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

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

 
43.1. The Scheme shall come into operation and be effective from the Appointed Date but shall 

be subject to the conditions set out in clause 37.  
 
43.2. Amalgamated Company and Transferee Company shall carry on and shall be authorized 

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

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

 
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 Act and any 
excess tax so paid shall be eligible for refund together with interest. Further, TDS 
deposited, TDS certificates issued or TDS returns filed by Amalgamating Company and 
Transferor Company on transactions other than inter se transactions during the period 
between Appointed Date and the Effective Date, as applicable, shall continue to hold 
good as if such TDS amounts were deposited, TDS certificates were issued and TDS 
returns were filed by Amalgamated Company and Transferee Company respectively. Any 
TDS deducted by, or on behalf of, Amalgamating Company and Transferor Company (in 
relation to Transferred Undertaking) on inter se transactions will be treated as tax 
deposited by Amalgamated Company and Transferee Company respectively. 

 
 
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. 

 
44. Severability 
 

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

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

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

 
45.2. Subject to Clause 45.1above, all costs, charges and expenses (including, but not limited 

to, any taxes and duties, stamp duty, registration charges, etc.) payable in relation to or in 
connection with the Scheme and of carrying out and completing the terms and provisions 
of the Scheme and/or incidental to the completion of the Scheme shall be borne and paid 
solely by MASPL. 

 
46. Action taken by SEBI/ RBI 

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

Statement of Assets and Liabilities relating to the Transferred Undertaking  
 

Particulars 
Assets 
- Fixed Assets including CWIP 
- Current Assets 
- Non-Current Assets 

Liabilities
- Non-Current Liabilities 
- Secured&Unsecured Loans 
- Current Liabilities 

 

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

 
Schedule 2 

 
Description of Immovable Properties 

 
Sr 
No. 

Survey 
Nos. 

Location Acres Guntas Acre & Decimal 

1 67/1 Land at Kanakapura 
Village, Taluka & 
District Koppal, 
Karnataka State 

7 15     7.375  
2 67/2 7 36     7.900  
3 68/2 4 34     4.850  
4 49/3 6 39     6.975  
5 48/1 6 37     6.925  
6 48/2 5 13     5.325  
7 48/3 5 12     5.300  
8 46/1 0 38     0.950  
9 46/2 0 38     0.950  
10 46/3 0 37     0.925  
11 46/4 1 13     1.325  
12 49/2 4 0     4.000  
     45 312   52.800  
  Total  52 acres and 32 gunthas 
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Schedule 3 

 
Relevant Extract of letter dated 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, "G" Block, SEBI Bhavan, 
BandraKurla Complex, 
Bandra (East),  
Mumbai- 400051 
e-mail: komalb@sebi.gov.in 
 
Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulation, 2015 – Submission of reply to queries. 
 
Re: Your e-mail dated February 28, 2017  
 
Scrip Code – MUKANDLTD 

 
Dear Komal, 
 
This is with reference to your aforementioned e-mail to us wherein you have requested us to provide certain 
information in response to the queries raised. Towards the same, please see below our itemized response: 
 
1. It has been noted from SEBI Action Taken Report (ATR) database that action has been initiated and/or 

taken against ……., Naresh Chandra Sharma, ………; Name of …………….. and Naresh Chandra 
Sharma features in the RBI data of wilful defaulters.   
 
You are advised to clarify if the aforementioned person appearing as part of Mukand Limited and, 
involved in the scheme are the same and if any action has been taken against them. If yes, you are 
further advised to inform on the current status of the aforementioned action initiated. 
 
Reply: 
 

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

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

 
Thanking You, 
 
Yours faithfully, 
For Mukand Limited, 
 
 
 
K. J. Mallya 
Company Secretary 
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Master Circular on Wilful Defaulters

RBI/2014-15/73
DBR.No.CID.BC.57/20.16.003/2014-15

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

i) All Scheduled Commercial Banks (excluding RRBs and LABs) and
ii) All India Notified Financial Institutions
Dear Sir / Madam
Master Circular on Wilful Defaulters
RBI has been receiving references from banks and other agencies seeking clarification as well as posing certain issues
concerning the various guidelines contained in the current Master Circular on Wilful Defaulters. These references have
been examined and the Master Circular has been modified accordingly. A copy of the same is attached.

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

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

Yours faithfully,
(Sudarshan Sen)
Chief General Manager-in-Charge

Annex
Modifications to Master Circular on ‘Wilful Defaulters’

(i) The meanings of terms ‘Lender’ and ‘Unit’ have been clarified at paragraph 2.1 as per the circular dated September 9,
2014 on Guidelines on Wilful Defaulters.
(ii) Paragraph 2.2.1(c) has been changed as below:
Transferring borrowed funds to the subsidiaries / Group companies or other corporates by whatever modalities
(iii) Paragraph 2.5(d) has been changed as below:
A covenant in the loan agreements with the companies in which the banks/FIs have significant stake, should be
incorporated by the banks/FIs to the effect that the borrowing company should not induct on its board a person whose
name appears in the list of Wilful Defaulters and that in case, such a person is found to be on its board, it would take
expeditious and effective steps for removal of the person from its board. It would be imperative on the part of the banks
and FIs to put in place a transparent mechanism for the entire process so that the penal provisions are not misused and
the scope of such discretionary powers are kept to the barest minimum. It should also be ensured that a solitary or
isolated instance is not made the basis for imposing the penal action.
(iv) Paragraph 2.6 on guarantees furnished by individuals, group companies and non-group companies have been
modified as per the circular ‘Guidelines on Wilful Defaulters – Clarification regarding Guarantor, Lender and Unit’ dated
September 9, 2014.
(v) Paragraph 3 on ‘Grievances Redressal Mechanism’ would now be titled ‘Mechanism for identification of Wilful
Defaulters’ and read as below:
The transparent mechanism referred to in paragraph 2.5(d) above should generally include the following:

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

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

MD and consisting, in addition, of two independent directors of the Bank and the Order shall become final
only after it is confirmed by the said Review Committee.

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

i. Whole-time director
ii. where there is no key managerial personnel, such director or directors as specified by the Board in this

behalf and who has or have given his or their consent in writing to the Board to such specification, or all the
directors, if no director is so specified;

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

Therefore, except in very rare cases, a non-whole time director should not be considered as a wilful defaul ter unless it is
conclusively established that
I. he was aware of the fact of wilful default by the borrower by virtue of any proceedings recorded in the Minutes of the
Board or a Committee of the Board and has not recorded his objection to the same in the Minutes, or,
II. the wilful default had taken place with his consent or connivance.
A similar process as detailed in sub paras (a) to (c) above should be followed when identifying a non-promoter/non-
whole time director as a wilful defaulter.
(vi) Paragraph 5.1 on ‘Need for ensuring Accuracy’ with respect to reporting would read as below:
RBI / Credit Information Companies disseminate information on non-suit filed and suit filed accounts respectively of
Wilful Defaulters, as reported to them by the banks / FIs and therefore, the responsibility for reporting correct
information and also accuracy of facts and figures rests with the concerned banks and financial institutions.
(vii) Paragraph 5.2 has now been titled ‘Position regarding guarantors’ and contains instructions issued vide the circular
dated September 9, 2014. Position regarding Independent and Nominee Directors has now been incorporated in
paragraph 3.
(viii) Remark (e) against field 11 of Annex 1 is deleted as it is no longer required.

Master Circular on ‘Wilful Defaulters’
Purpose:
To put in place a system to disseminate credit information pertaining to willful defaulters for cautioning banks and
financial institutions so as to ensure that further bank finance is not made available to them.
Application:
To all scheduled commercial banks (excluding RRBs and LABs) and All India Notified Financial Institutions.
Structure:

1 Introduction

2 Guidelines issued on wilful defaulters on May 30, 2002

2.1 Definition of Wilful Default

2.2 Diversion and siphoning of funds

2.3 Cut-off limits

2.4 End-use of Funds

2.5 Penal measures

2.6
Guarantees furnished by individuals, group companies & non-group
companies
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2.7 Role of Auditors

2.8 Role of Internal Audit / Inspection

2.9 Reporting to RBI / Credit Information Companies

3 Mechanism for identification of Wilful defaulters

4 Criminal Action against Wilful Defaulters

4.1 J P C recommendations

4.2 Monitoring of End Use

4.3 Criminal Action by Banks / FIs

5 Reporting

5.1 Need for Ensuring Accuracy

5.2 Position regarding Guarantors

5.3 Government Undertakings

5.4 Inclusion of Director Identification Number (DIN)

6 Annex 1 - Reporting Format

Annex 2 - List of Circulars consolidated

1. Introduction
Pursuant to the instructions of the Central Vigilance Commission for collection of information on wilful defaults of Rs.25
lakhs and above by RBI and dissemination to the reporting banks and FIs, a scheme was framed by RBI with effect from
1st April 1999 under which the banks and notified All India Financial Institutions were required to submit to RBI the
details of the wilful defaulters. Wilful default broadly covered the following:
a) Deliberate non-payment of the dues despite adequate cash flow and good networth;
b) Siphoning off of funds to the detriment of the defaulting unit;
c) Assets financed either not been purchased or been sold and proceeds have been misutilised;
d) Misrepresentation / falsification of records;
e) Disposal / removal of securities without bank's knowledge;
f) Fraudulent transactions by the borrower.
Accordingly, banks and FIs started reporting all cases of wilful defaults, which occurred or were detected after 31st
March 1999 on a quarterly basis. It covered all non-performing borrowal accounts with outstandings (funded facilities and
such non-funded facilit ies which are converted into funded facilities) aggregating Rs.25 lakhs and above identified as
wilful default by a Committee of higher functionaries headed by the Executive Director and consisting of two
GMs/DGMs. Banks/FIs were advised 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 FIs were advised that they report wilful defaults to other
participating/financing banks also. Cases of wilful defaults at overseas branches are required to be reported if such
disclosure is permitted under the laws of the host country.
2. Guidelines issued on wilful defaulters
Further, considering the concerns expressed over the persistence of wilful default in the financial system in the 8th
Report of the Parliament's Standing Committee on Finance on Financial Institutions, the Reserve Bank of India, in
consultation with the Government of India, constituted in May 2001 a Working Group on Wilful Defaulters (WGWD)
under the Chairmanship of Shri S. S. Kohli, the then Chairman of the Indian Banks' Association, for examining some of
the recommendations of the Committee. The Group submitted its report in November 2001. The recommendations of the
WGWD were further examined by an In House Working Group constituted by the Reserve Bank. Accordingly, the
Scheme was further revised by RBI on May 30, 2002.
The above scheme was in addition to the Scheme of Disclosure of Information on Defaulting Borrowers of banks and FIs
introduced in April 1994, vide RBI Circular DBOD.No.BC/CIS/47/20.16.002/94 dated 23 April 1994.
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2.1 Definition of wilful default
The term ‘lender’ appearing in the circular covers all banks/FIs to which any amount is due, provided it is arising on
account of any banking transaction, including off balance sheet transactions such as derivatives, guarantee and Letter
of Credit.
The term ‘unit’ appearing therein has to be taken to include individuals, juristic persons and all other forms of business
enterprises, whether incorporated or not. In case of business enterprises (other than companies), banks/FIs may also
report (in the Director column) the names of those persons who are in charge and responsible for the management of
the affairs of the business enterprise.
The term "wilful default" has been redefined in supersession of the earlier definition as under:
A "wilful default" would be deemed to have occurred if any of the following events is noted:-
(a) The unit has defaulted in meeting its payment / repayment obligations to the lender even when it has the capacity to
honour the said obligations.
(b) The unit has defaulted in meeting its payment / repayment obligations to the lender and has not utilised the finance
from the lender for the specific purposes for which finance was availed of but has diverted the funds for other purposes.
(c) The unit has defaulted in meeting its payment / repayment obligations to the lender and has siphoned off the funds
so that the funds have not been utilised for the specific purpose for which finance was availed of, nor are the funds
available with the unit in the form of other assets.
(d) The unit has defaulted in meeting its payment / repayment obligations to the lender and has also disposed off or
removed the movable fixed assets or immovable property given by him or it for the purpose of securing a term loan
without the knowledge of the bank/lender.
2.2 Diversion and siphoning of funds
The terms “diversion of funds” and “siphoning of funds” should construe to mean the following:-
2.2.1 Diversion of funds, referred to at para 2.1(b) above, would be construed to include any one of the undernoted
occurrences:
(a) utilisation of short-term working capital funds for long-term purposes not in conformity with the terms of sanction;
(b) deploying borrowed funds for purposes / activities or creation of assets other than those for which the loan was
sanctioned;
(c) transferring borrowed funds to the subsidiaries / Group companies or other corporates by whatever modalities;
(d) routing of funds through any bank other than the lender bank or members of consortium without prior permission of
the lender;
(e) investment in other companies by way of acquiring equities / debt instruments without approval of lenders;
(f) shortfall in deployment of funds vis-à-vis the amounts disbursed / drawn and the difference not being accounted for.
2.2.2 Siphoning of funds, referred to at para 2.1(c) above, should be construed to occur if any funds borrowed from
banks / FIs are utilised for purposes un-related to the operations of the borrower, to the detriment of the financial health
of the entity or of the lender. The decision as to whether a particular instance amounts to siphoning of funds would have
to be a judgement of the lenders based on objective facts and circumstances of the case.
The identification of the wilful default should be made keeping in view the track record of the borrowers and should not
be decided on the basis of isolated transactions/incidents. The default to be categorised as wilful must be intentional,
deliberate and calculated.
2.3 Cut-off limits
While the penal measures indicated at para 2.5 below would normally be attracted by all the borrowers identified as
wilful defaulters or the promoters involved in diversion / siphoning of funds, keeping in view the present limit of Rs. 25
lakh fixed by the Central Vigilance Commission for reporting of cases of wilful default by the banks/FIs to RBI, any wilful
defaulter with an outstanding balance of Rs. 25 lakh or more, would attract the penal measures stipulated at para 2.5
below. This limit of Rs. 25 lakh may also be applied for the purpose of taking cognisance of the instances of 'siphoning' /
'diversion' of funds.
2.4 End-use of Funds
In cases of project financing, the banks / FIs seek to ensure end use of funds by, inter alia, obtaining certification from
the Chartered Accountants for the purpose. In case of short-term corporate / clean loans, such an approach ought to be
supplemented by 'due diligence' on the part of lenders themselves, and to the extent possible, such loans should be
limited to only those borrowers whose integrity and reliability are above board. The banks and FIs, therefore, should not
depend entirely on the certificates issued by the Chartered Accountants but strengthen their internal controls and the
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credit risk management system to enhance the quality of their loan portfolio.
Needless to say, ensuring end-use of funds by the banks and the FIs should form a part of their loan policy document
for which appropriate measures should be put in place. The following are some of the illustrative measures that could be
taken by the lenders for monitoring and ensuring end-use of funds:
(a) Meaningful scrutiny of quarterly progress reports / operating statements / balance sheets of the borrowers;
(b) Regular inspection of borrowers’ assets charged to the lenders as security;
(c) Periodical scrutiny of borrowers’ books of accounts and the no-lien accounts maintained with other banks;
(d) Periodical visits to the assisted units;
(e) System of periodical stock audit, in case of working capital finance;
(f) Periodical comprehensive management audit of the ‘Credit’ function of the lenders, so as to identify the systemic-
weaknesses in the credit-administration.
(It may be kept in mind that this list of measures is only illustrative and by no means exhaustive.)
2.5 Penal measures
In order to prevent the access to the capital markets by the wilful defaulters, a copy of the list of wilful defaulters (non-
suit filed accounts) and list of wilful defaulters (suit filed accounts) are forwarded to SEBI by RBI and Credit Information
Bureau (India) Ltd. (CIBIL) respectively.
The following measures should be initiated by the banks and FIs 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 / FI to the listed wilful defaulters. In addition, the entrepreneurs
/ promoters of companies where banks / FIs have identified siphoning / diversion of funds, misrepresentation,
falsification of accounts and fraudulent transactions should be debarred from institutional finance from the scheduled
commercial banks, Development Financial Institutions, Government owned NBFCs, investment institutions etc. for
floating new ventures for a period of 5 years from the date the name of the wilful defaulter is published in the list of wilful
defaulters by the RBI.
b) The legal process, wherever warranted, against the borrowers / guarantors and foreclosure of recovery of dues should
be initiated expeditiously. The lenders may initiate criminal proceedings against wilful defaulters, wherever necessary.
c) Wherever possible, the banks and FIs should adopt a proactive approach for a change of management of the wilfully
defaulting borrower unit.
d) A covenant in the loan agreements with the companies in which the banks/FIs have significant stake, should be
incorporated by the banks/FIs to the effect that the borrowing company should not induct on its board a person whose
name appears in the list of Wilful Defaulters and that in case, such a person is found to be on its board, it would take
expeditious and effective steps for removal of the person from its board. It would be imperative on the part of the banks
and FIs to put in place a transparent mechanism for the entire process so that the penal provisions are not misused and
the scope of such discretionary powers are kept to the barest minimum. It should also be ensured that a solitary or
isolated instance is not made the basis for imposing the penal action.
2.6 Guarantees furnished by individuals, group companies & non-group companies
While dealing with wilful default of a single borrowing company in a Group, the banks /FIs should consider the track
record of the individual company, with reference to its repayment performance to its lenders. However, in cases where
guarantees furnished by the companies within the Group on behalf of the wilfully defaulting units are not honoured when
invoked by the banks /FIs, such Group companies should also be reckoned as wilful defaulters.
In connection with the guarantors, banks have raised queries regarding inclusion of names of guarantors who are either
individuals (not being directors of the company) or non-group corporates in the list of wilful defaulters. It is advised that in
terms of Section 128 of the Indian Contract Act, 1872, the liability of the surety is co-extensive with that of the principal
debtor unless it is otherwise provided by the contract. Therefore, when a default is made in making repayment by the
principal debtor, the banker will be able to proceed against the guarantor/surety even without exhausting the remedies
against the principal debtor. As such, where a banker has made a claim on the guarantor on account of the default
made by the principal debtor, the liability of the guarantor is immediate. In case the said guarantor refuses to comply
with the demand made by the creditor/banker, despite having sufficient means to make payment of the dues, such
guarantor would also be treated as a wilful defaulter. It is clarified that this treatment of non-group corporate and
individual guarantors would apply only prospectively and not to cases where guarantees were taken prior to this circular.
Banks/FIs may ensure that this position is made known to all prospective guarantors at the time of accepting
guarantees.
2.7 Role of auditors
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In case any falsification of accounts on the part of the borrowers is observed by the banks / FIs, and if it is observed that
the auditors were negligent or deficient in conducting the audit, they should lodge a formal complaint against the
auditors of the borrowers with the Institute of Chartered Accountants of India (ICAI) to enable the ICAI to examine and fix
accountability of the auditors. Pending disciplinary action by ICAI, the complaints may also be forwarded to the RBI
(Department of Banking Supervision, Central Office) and IBA for records. IBA would circulate the names of the CA firms
against whom many complaints have been received amongst all banks who should consider this aspect before
assigning any work to them. RBI would also share such information with other financial sector regulators/Ministry of
Corporate Affairs (MCA) / Comptroller and Auditor General (CAG).
With a view to monitoring the end-use of funds, if the lenders desire a specific certification from the borrowers’ auditors
regarding diversion / siphoning of funds by the borrower, the lender should award a separate mandate to the auditors for
the purpose. To facilitate such certification by the auditors the banks and FIs 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 advised that with a view to ensuring proper end-use of funds and preventing
diversion/siphoning of funds by the borrowers, lenders could consider engaging their own auditors for such specific
certification purpose without relying on certification given by borrower’s auditors. However, this cannot substitute bank’s
basic minimum own diligence in the matter.
2.8 Role of Internal Audit / Inspection
The aspect of diversion of funds by the borrowers should be adequately looked into while conducting internal audit /
inspection of their offices / branches and periodical reviews on cases of wilful defaults should be submitted to the Audit
Committee of the bank.
2.9 Reporting to RBI / Credit Information Companies
(a) Banks/FIs should submit the list of suit-filed accounts of wilful defaulters of Rs.25 lakh and above as at end-March,
June, September and December every year to a credit information company which has obtained certificate of
registration from RBI in terms of Section 5 of the Credit Information Companies (Regulation) Act, 2005 and of which it is
a member. Reserve 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 Services Private Limited, (iii) CRIF High Mark Credit Information Services Private Limited
and (iv) Credit Information Bureau (India) Limited (CIBIL) to commence/carry on the business of credit information. Credit
Information Companies (CICs) have also been advised to disseminate the information pertaining to suit filed accounts of
Wilful Defaulters on their respective websites.
(b) Banks / FIs should, however, submit the quarterly list of wilful defaulters where suits have not been filed only to RBI
in the format given in Annex 1.
(c) In order to make the current system of banks/FIs reporting names of suit filed accounts and non-suit filed accounts
of Wilful Defaulters and its availability to the banks by CICs / RBI as current as possible, banks / FIs are advised to
forward data on wilful defaulters to the CICs/Reserve Bank at the earliest but not later than a month from the reporting
date.
d) After examining the recommendations of the Committee to Recommend Data Format for Furnishing of Credit
Information to Credit Information Companies (Chairman: Shri. Aditya Puri) it has been decided to implement the
following measures with regard to reporting and dissemination of information on wilful defaulters:

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

Explanation
In this connection, it is clarified that banks need not report cases where
(i) outstanding amount falls below Rs.25 lakh and
(ii) in respect of cases where banks have agreed for a compromise settlement and the borrower has fully paid the
compromised amount.
3. Mechanism for identification of Wilful Defaulters
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The transparent mechanism referred to in paragraph 2.5(d) above should generally include the following:
(a) The evidence of wilful default on the part of the borrowing company and its promoter/whole-time director at the
relevant time should be examined by a Committee headed by an Executive Director and consisting of two other senior
officers of the rank of GM/DGM.
(b) If the Committee concludes that an event of wilful default has occurred, it shall issue a Show Cause Notice to the
concerned borrower and the promoter/whole-time director and call for their submissions and after considering their
submissions issue an order recording the fact of wilful default and the reasons for the same. An opportunity should be
given to the borrower and the promoter/whole-time director for a personal hearing if the Committee feels such an
opportunity is necessary.
(c) The Order of the Committee should be reviewed by another Committee headed by the Chairman / CEO and MD and
consisting, in addition, of two independent directors of the Bank and the Order shall become final only after it is
confirmed by the said Review Committee.
(d) As regard a non-promoter/non-whole time director, it should be kept in mind that Section 2(60) of the Companies
Act, 2013 defines an officer who is in default to mean only the following categories of directors:
(i) Whole-time director
(ii) where there is no key managerial personnel, such director or directors as specified by the Board in this behalf and
who has or have given his or their consent in writing to the Board to such specification, or all the directors, if no director
is so specified;
(iii) every director, in respect of a contravention of any of the provisions of this Act, who is aware of such contravention
by virtue of the receipt by him of any proceedings of the Board or participation in such proceedings and who has not
objected to the same, or where such contravention had taken place with his consent or connivance.
Therefore, except in very rare cases, a non-whole time director should not be considered as a wilful defaulter unless it is
conclusively established that
I.  he was aware of the fact of wilful default by the borrower by virtue of any proceedings recorded in the Minutes of the
Board or a Committee of the Board and has not recorded his objection to the same in the Minutes, or,
II. the wilful default had taken place with his consent or connivance.
A similar process as detailed in sub paras (a) to (c) above should be followed when identifying a non-promoter/non-
whole time director as a wilful defaulter.
4. Criminal Action against Wilful Defaulters
4.1 J.P.C. Recommendations
Reserve Bank examined, the issues relating to restraining wilful defaults in consultation with the Standing Technical
Advisory Committee on Financial Regulation in the context of the following recommendations of the JPC and in
particular, on the need for initiating criminal action against concerned borrowers, viz.
a. It is essential that offences of breach of trust or cheating construed to have been committed in the case of loans
should be clearly defined under the existing statutes governing the banks, providing for criminal action in all cases
where the borrowers divert the funds with malafide intentions.
b. It is essential that banks closely monitor the end-use of funds and obtain certificates from the borrowers certifying
that the funds have been used for the purpose for which these were obtained.
c. Wrong certification should attract criminal action against the borrower.
4.2 Monitoring of End Use
Banks / FIs 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 / FIs
may consider appropriate legal proceedings, including criminal action wherever necessary, against the borrowers.
4.3 Criminal Action by Banks / FIs
It is essential to recognise that there is scope even under the existing legislations to initiate criminal action against
wilful defaulters depending upon the facts and circumstances of the case under the provisions of Sections 403 and 415
of the Indian Penal Code (IPC) 1860. Banks / FIs are, therefore, advised to seriously and promptly consider initiating
criminal action against wilful defaulters or wrong certification by borrowers, wherever considered necessary, based on
the facts and circumstances of each case under the above provisions of the IPC to comply with our instructions and the
recommendations of JPC.
It should also be ensured that the penal provisions are used effectively and determinedly but after careful consideration
and due caution. Towards this end, banks / FIs are advised to put in place a transparent mechanism, with the approval
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of their Board, for initiating criminal proceedings based on the facts of individual case.
5. Reporting
5.1 Need for Ensuring Accuracy
RBI / Credit Information Companies disseminate information on non-suit filed and suit filed accounts respectively of
Wilful Defaulters, as reported to them by the banks / FIs and therefore, the responsibility for reporting correct
information and also accuracy of facts and figures rests with the concerned banks and financial institutions.
5.2 Position regarding Guarantors
Banks/FIs may take due care to follow the provisions set out in paragraph 3 of the Master Circular on Wilful Defaulters
dated July 1, 2014 in identifying and reporting instances of wilful default in respect of guarantors also. While reporting
such names to RBI, banks/FIs may include “Guar” in brackets i.e. (Guar) against the name of the guarantor and report
the same in the Director column.
5.3 Government Undertakings
In the case of Government undertakings, it should be ensured that the names of directors are not to be reported.
Instead, a legend "Government of -------- undertaking" should be added.
5.4 Inclusion of Director Identification Number (DIN)
Ministry of Corporate Affairs had introduced the concept of a Director Identification Number (DIN) with the insertion of
Sections 266A to 266G of Companies (Amendment) Act, 2006. In order to ensure that directors are correctly identified
and in no case, persons whose names appear to be similar to the names of directors appearing in the list of wilful
defaulters, are wrongfully denied credit facilities on such grounds, banks/FIs have been advised 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 declaration from the borrowing company.

Annex 1
(Refer Para 2.9)

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

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

Field Field
Name Type Wi-

dth Description Remarks

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

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

3 BKBR Character 30 Branch name Name of the branch

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

5 SRNO Numeric 4 Serial No. Serial No.

6 PRTY Character 45 Name of Party The legal name

7 REGADDR Character 96 Registered address Registered Office address

8 OSAMT Numeric 6 Outstanding amount in
Rs. lakhs (Rounded off)

9 SUIT Character 4 Suit filed or not Type ‘SUIT’ in case suit is filed. For other
cases this field should be kept blank.



65

3/2/2017 Reserve Bank of India - Notifications

https://www.rbi.org.in/Scripts/NotificationUser.aspx?Id=9044&Mode=0 9/12

10 OTHER_BK Character 40 Name of other banks/ FIs The names of other banks/FIs from whom
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.

11 DIR1 Character 40 Name of director (a) Full name of Director should be
indicated.
(b) In case of Government companies the
legend “Govt. of ____undertaking” alone
should be mentioned.
(c) Against the names of nominee
directors of banks/ FIs/ Central Govt./
State Govt., abbreviation 'Nom' should be
indicated in the brackets.
(d) Against the name of independent
directors, abbreviation 'Ind' should be
indicated in the brackets.

12 DIN_DIR1 Numeric 8 Director Identification
Number of DIR1

8 digit Director Identification Number of the
Director at DIR1

13 DIR2 Character 40 Name of director As in DIR1

14 DIN_DIR2 Numeric 8 Director Identification
Number of DIR2

8 digit Director Identification Number of the
Director at DIR2

15 DIR3 Character 40 Name of director As in DIR1

16 DIN_DIR3 Numeric 8 Director Identification
Number of DIR3

8 digit Director Identification Number of the
Director at DIR3

17 DIR4 Character 40 Name of director As in DIR1

18 DIN_DIR4 Numeric 8 Director Identification
Number of DIR4

8 digit Director Identification Number of the
Director at DIR4

19 DIR5 Character 40 Name of director As in DIR1

20 DIN_DIR5 Numeric 8 Director Identification
Number of DIR5

8 digit Director Identification Number of the
Director at DIR5

21 DIR6 Character 40 Name of director As in DIR1

22 DIN_DIR6 Numeric 8 Director Identification
Number of DIR6

8 digit Director Identification Number of the
Director at DIR6

23 DIR7 Character 40 Name of director As in DIR1

24 DIN_DIR7 Numeric 8 Director Identification
Number of DIR7

8 digit Director Identification Number of the
Director at DIR7

25 DIR8 Character 40 Name of director As in DIR1

26 DIN_DIR8 Numeric 8 Director Identification
Number of DIR8

8 digit Director Identification Number of the
Director at DIR8

27 DIR9 Character 40 Name of director As in DIR1

28 DIN_DIR9 Numeric 8 Director Identification
Number of DIR9

8 digit Director Identification Number of the
Director at DIR9

29 DIR10 Character 40 Name of director As in DIR1

30 DIN_DIR10 Numeric 8 Director Identification
Number of DIR10

8 digit Director Identification Number of the
Director at DIR10

31 DIR11 Character 40 Name of director As in DIR1

32 DIN_DIR11 Numeric 8 Director Identification
Number of DIR11

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

34 DIN_DIR12 Numeric 8 Director Identification
Number of DIR12

8 digit Director Identification Number of the
Director at DIR12

35 DIR13 Character 40 Name of director As in DIR1

36 DIN_DIR13 Numeric 8 Director Identification
Number of DIR13

8 digit Director Identification Number of the
Director at DIR13

37 DIR14 Character 40 Name of director As in DIR1

38 DIN_DIR14 Numeric 8 Director Identification
Number of DIR14

8 digit Director Identification Number of the
Director at DIR14

Total bytes 953   

.(1) If total numbers of directors exceed 14, the name of additional directors may be entered in blank spaces available in
the other directors’ columns.
(2) The data / information should be submitted in the above format in Compact disks as .dbf file only. While
submitting the CD, the banks/FIs should ensure that:

the CD is readable and is not corrupted / virus-affected.
the CD is labelled properly indicating name of the bank, name of the list and period to which the list belongs,
and the name of list indicated on label and in the letter are same.
the name and width of each of the fields and order of the fields is strictly as per the above format.
records with outstanding amount of less than Rs.25 lakh have 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) : ‘M/s’, ’Mr’,
‘Shri’ etc.
the words ‘Mrs’, ‘Smt’, ‘Dr’ etc. have been fed at the end of name of the person, if applicable.
Except for field "SUIT" and some of the fields from DIR1 To DIR 14, as applicable, information is completely
filled in and columns are not kept blank.

(3) In case of 'Nil' data, there is no need to send any CD and the position can be conveyed through a letter/fax.
(4) A certificate signed by a sufficiently senior official stating that ‘the list of wilful defaulters has been correctly compiled
after duly verifying the details thereof and RBI’s instructions in this regard have been strictly followed’ is sent along with
the CD.

Annex 2
List of Circulars consolidated by the Master Circular

Sr.
No. Circular No. Date Subject Para

No.

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

1

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

Annex 1

3.
DBOD.No.DL(W).BC 161/20.16.002/99-2000

01.04.2000 Collection and Dissemination of
information on defaulting borrowers
of banks and Financial Institutions

5 and
Annex 1

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

5.
DBOD.No.DL(W).BC.110/20.16.003(1)/2001-
02

30.05.2002 Wilful defaulters and action
thereagainst

2, 2.1 to
2.8
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6. DBOD.No.DL.BC.111/20.16.001/2001-02 04.06.2002 Submission of Credit Information
to Credit Information Bureau (CIB) 2.9

7. DBOD.No.DL(W).BC5820.16.003/2002-03 11.01.2003 Wilful defaulters and Diversion of
funds - Action thereagainst 2.1, 2.2

8. DBOD.No.DL.BC.7/20.16.003/2003-04 29.07.2003 Wilful Defaulters and action
thereagainst 3

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

17.06.2004

Annual Policy Statement for the
year 2004-05 -
Dissemination of Credit Information
- Role of CIBIL

2.9

10. DBOD.No.DL.BC.94/20.16.003/2003-04 17.06.2004
Annual Policy Statement: 2004-05
- Wilful Defaulters – Clarification
on Process

3

11. DBOD.No.DL.BC.16/20.16.003/2004-05 23.07.2004 Checking of wilful defaults and
measures against Wilful Defaulters 4

12. DBOD No.DL(W)BC.87/20.16.003/2007-08 28.05.2008 Wilful Defaulters and action
thereagainst 2.1

13. Mail-Box Clarification 17.04.2008 Reporting of accounts under
compromise settlement 2.9

14. DBOD No.DL12738/20.16.001/2008-09 03.02.2009 Submission of information about
List of Defaulters (non-suit filed
accounts) / Wilful Defaulters (non-
suit filed accounts) on Compact
Disks.

Annex 1

15. DBOD.No.DL.15214/20.16.042/2009-10 04.03.2010 Grant of ‘Certificate of Registration’
– For Commencing business of
credit information – Experian
Credit Information Company of
India Private Limited

2.9

16. DBOD.No.DL.BC.83/20.16.042/2009-10 31.03.2010 Grant of ‘Certificate of Registration’
– For Commencing business of
credit information – Equifax Credit
Information Services Private
Limited

2.9

17. DBOD.No.DL.BC.110/20.16.046/2009-10 11.06.2010 Submission of data to Credit
Information Companies – Format
of data to be submitted by Credit
Institutions

2.9

18. DBOD No.CID.BC.40/20.16.046/2010-11 21.09.2010 Submission of credit data to Credit
Information Companies – Inclusion
of Director Identification Number
(DIN)

5.4 and
Annex1

19. DBOD.No.CID.BC.64/20.16.042/2010-11 01.12.2010 Grant of ‘Certificate of Registration’
– For Commencing business of
credit information – High Mark
Credit Information Services Private
Limited

2.9

20. DBOD.No.CID.BC.30/20.16.042/2011-12 05.09.2011 Submission of Credit Information
to credit Information Companies –
Defaulters of Rs. 1 Crore and
above and Wilful Defaulters of Rs.
25 lakh and above- Dissemination
of Credit Information of suit filed

2.9
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accounts.

21. DBOD.No.CID.BC.84/20.16.042/2011-12 05.03.2012 Grant of ‘Certificate of Registration’
– For carrying on the business of
credit information – Credit
Information Bureau (India) Limited

2.9

22 DBOD.BP.BC.No.97/21.04.132/2013-14 26.02.2014 Framework for Revitalising
Distressed Assets in the
Economy – Guidelines on Joint
Lenders’ Forum and Corrective
Action Plan

2.9

23 DBOD.BP.BC.No.98/21.04.132/2013-14 26.02.2014 Framework for Revitalising
Distressed Assets in the
Economy- Refinancing of Project
Loans, Sale of NPA and Other
Regulatory Measures

2.7, 5.4

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

2.9

25 DBOD.No.CID.41/20.16.003/2014-15 09.09.2014 Guidelines on Wilful Defaulters –
Clarification regarding Guarantor,
Lender and Unit

2.1, 2.6
and 5.2
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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 India 
C-4A, "G" Block, SEBI Bhavan, 
Bandra Kurla Complex, 
Bandra (East),  
Mumbai- 400051 
e-mail: komalb@sebi.gov.in 
 
Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulation, 2015 – Submission of reply to queries. 
 
Re: Your e-mail dated March 9, 2017  
 
Scrip Code – MUKANDLTD 

 
Dear Komal, 
 
This is with reference to the telephonic conversation and your aforementioned e-mail to us 
wherein you have requested us to provide satisfactory explanation as to why our independent 
director Mr. Naresh Chandra Sharma (“Mr. Sharma”) should not be regarded as a wilful 
defaulter. Towards the same, please see below our response: 
 
1. As you are aware, Mr. Sharma’s name appears in the Reserve Bank of India’s (“RBI”) 

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

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

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

 
3. Without prejudice to the above, to the best of our knowledge and based on submissions 

made to us by PSL and Mr. Sharma, Mr. Sharma ought not be considered as a wilful 
defaulter on account of the following: 

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

an executive director of PSL; 
 

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

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

Master Circular that a transparent process should be followed by the banks which 
involves (i) issuance of a show cause notice to the independent director; 

(ii) issuance of an order by a committee of the bank recording that the independent 
director should be a wilful defaulter; (iii) re-confirmation of such order of the 
committee by another review committee headed by the Chairman / CEO and MD 
and consisting, in addition of two independent directors of the bank and (iv) the 
declaration of an independent director as wilful defaulter becoming final only 
after confirmation by such review committee; 

 
d. In the present case, from the records made available to us, it is clear that the 

process for declaring Mr. Sharma as wilful defaulter has not yet been concluded 
by the relevant banks. There is no material on record to evidence the fact that a 
review committee of any bank has passed an order declaring Mr. Sharma as a 
wilful defaulter; 

 
e. In the absence of the conclusion of such transparent process, it would be pre-

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

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

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

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

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

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

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

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

declared as wilful defaulter in terms of the Master Circular.  
 

We hope this clarifies your queries satisfactorily. We once again reiterate that since Mukand 
is not in any way concerned with PSL Limited and its affairs, this issues ought not to result in 
any delay in processing the Scheme. We request you therefore to take this response on record 
and provide your observations to the Scheme at the earliest. 
 
Hope, the above clarifies the issue and in case you require any additional information, 
document or details or clarification on any matter in this regard, we will be pleased to provide 
the same upon hearing from you. 
 
Thanking You, 
Yours faithfully, 
For Mukand Limited, 
 
 
K. J. Mallya 
Company Secretary 
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Ref: NSE/LIST/10697                     March 31, 2017 
 
The Company Secretary  
Mukand Limited 
Bajaj Bhavan, 
3rd Floor, 226, Jamnalal Bajaj Marg, 
Nariman Point, 
Mumbai - 400021  
 

Kind Attn.:  
Dear Sir, 
 
Sub: Observation letter for 
Mukand Vijayanagar Steel Limited and Mukand Alloy Ste

 
  
This has reference to draft Scheme of Arrangement and Amalgamation amongst Mukand Limited, Mukand 
Vijayanagar Steel Limited and Mukand Alloy Steels Private Limited and their respective shareholders and 
creditors submitted to the Exchange vide your application dated February 03, 2017. 
 
Based on our letter reference no Ref: NSE/LIST/10697 submitted to SEBI and pursuant to SEBI Circular 
No. CIR/CFD/CMD/16/2015 dated November 30, 2015, SEBI has vide letter dated February 17, 2017, has 
given following comments on the draft Scheme of Amalgamation: 
 

 
 
Based on the draft scheme and other documents submitted by the Company, including undertaking given 
in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “No-objection” in 
terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable the Company to file the draft 
scheme with the Hon’ble High Court / NCLT. 
 
However, the Exchange reserves its rights to raise objections at any stage if the information submitted to 
the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, 
Bye-laws and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by 
statutory authorities.   
 
The validity of this “Observation Letter” shall be six months from March 31, 2017, within which the 
Scheme shall be submitted to the Hon’ble High Court/ NCLT. Further pursuant to the above cited SEBI 
circulars upon sanction of the Scheme by the Hon’ble High Court / NCLT, you shall submit to NSE the 
following: 

 
a) Copy of Scheme as approved by the High Court / NCLT; 
b) Result of voting by shareholders for approving the Scheme; 
c) Statement explaining changes, if any, and reasons for such changes carried out in the Approved 

Scheme vis-à-vis the Draft Scheme, 
d) Status of compliance with the Observation Letter/s of the stock exchanges. 
e) The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and  
f) Complaints Report as per SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015.  

 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
Divya Poojari 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL 
http://www.nseindia.com/corporates/content/further_issues.htm 

This Document is Digitally Signed

Signer : Divya Babu Poojari
Date: Fri, Mar 31, 2017 18:45:52 GMT+05:30
Location: NSE
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MUKAND LIMITED

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND LIMITED AT ITS MEETING HELD 
ON 12TH

STEELS PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)(C) OF THE 
COMPANIES ACT, 2013.

1. 

consider and recommend the proposed Scheme of Arrangement and Amalgamation amongst Mukand 
Limited (“Mukand” or “Company”), Mukand Vijayanagar Steel Limited (“MVSL”) and Mukand Alloy 
Steels Private Limited (“MASPL”) and their respective shareholders and creditors under Sections 230 to 
232 and section 52 of the Companies Act, 2013, and other applicable provisions of the Companies Act, 
2013, as applicable ( ). The Scheme entails the following:

“Transferred Undertaking”) 
to MVSL, on a going concern basis (“Slump Sale”);

  ii) Amalgamation of MVSL (post slump sale) with MASPL in accordance with Section 2(1B) of the 
Income Tax Act, 1961 (“Amalgamation”).

31st December,  2016 as against the Securities Premium Account.
  The Appointed Date for Slump Sale and Amalgamation under the Scheme is 1st January, 2017 (

Appointed Date”). Mukand along with its nominees hold 100% equity share capital of MVSL and 
MASPL as on 31st December, 2016.

 1.2. The consideration proposed to be discharged under the Scheme is as under :
  i) Slump Sale – A consideration of INR 227 Crs shall be discharged to the Company within 6 months 

from the effective date of the Scheme or such other date & terms as determined by the Boards of 
Directors of the concerned companies.

  ii) Amalgamation – MASPL shall issue its equity shares to the shareholders of MVSL (i.e. the 
Company), in accordance with a share entitlement ratio of 3:1 ( ), such 
that upon this Scheme becoming effective, the Company shall be entitled to receive 3 fully paid up 
equity share of MASPL of INR 10 each for every 1 equity share of INR 10 each held in MVSL. 
MASPL shall remain an unlisted wholly owned subsidiary of the Company post the Scheme.

 1.3. In terms of Section 232(2)(c) of Companies Act, 2013, a report from the Board of the Company explaining 
the effect of the compromise on each class of shareholders, key managerial personnel, promoters, and non-
promoter shareholders has to be appended with the notice of the meeting of shareholders and creditors. 

of the Board is made in order to comply with the requirements of Section 232(2)(c) of Companies Act, 
2013.

 1.4. While deliberating on the Scheme, the Board had, inter-alia, considered and took on record following 

  b) Valuation report dated 12th January, 2017 issued by M/s Sharp & Tannan, Independent Chartered 
Accountants prescribing the Share Entitlement Ratio with respect to the Amalgamation (“Valuation 
Report”);

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

  d) Fairness opinion dated 12th January, 2017 issued by JM Financial Institutional Securities Ltd., 
merchant banker (Category I SEBI registered Merchant Banker), providing the fairness opinion on 
the Share Entitlement Ratio recommended by M/s Sharp & Tannan (“Fairness Opinion”); and
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  e) Report of the Audit Committee recommending the Scheme after taking into consideration, inter 
alia

2. 

 This Scheme of Arrangement and Amalgamation is expected to enable better realisation of potential of the 

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 

attracting a different set of investors, strategic partners and knowhow providers to scale up the size and 
operations. Additionally, in order to enable investors to choose the business of their liking and priority of 
portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its alloy 

 ii) Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of 

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

Group Companies.
 v) The Arrangement and Amalgamation will also facilitate in retirement of debt.
 vi) The amalgamated company would be able to better leverage on its large net worth base and have enhanced 

business potential.
 vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory 

and regulatory compliances and related costs, which presently have to be duplicated in different entities, 

and it will also result in coordinated optimum utilization of resources.

3. Valuation
 The Reports on valuation have been obtained from M/s. Sharp & Tannan, Chartered Accountants, an independent 

valuer. The valuations have been arrived at based on the various methodologies explained in the Report and 
various qualitative factors relevant to the Business and the business dynamics and growth potentials of the 
business, having regard to information base, key underlying assumptions and limitations. The valuation has 
been reviewed for fairness by JM Financial Institutional Securities Ltd., merchant banker (Category I SEBI 
registered Merchant Banker).

 The consideration for Slump Sale is approved by the management after taking into consideration the valuation 

of the Transferred Undertaking as on the Appointed Date based on NAV method.
 The valuation report states that the fair entitlement for the proposed merger of MVSL (post Slump Sale) into 

MASPL should be 3:1 ( ), such that upon this Scheme becoming effective, the 
Company shall be entitled to receive 3 fully paid up equity share of MASPL of INR 10 each for every 1 equity 
share of INR 10 each held in MVSL. The Management is of the view that the same is fair and reasonable and in 

4. 

 There is expected to be no adverse effect of the said Scheme on the key managerial personnel, directors, 
promoters and non-promoter shareholders of the Company.

For Mukand Limited

Sd/-
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AT ITS MEETING HELD ON 12TH

MUKAND ALLOY STEELS PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION 232(2)
(C) OF THE COMPANIES ACT, 2013 CONSIDERED AT THE MEETING HELD ON 12TH

1. 
 

12th January, 2017 to consider and recommend the proposed Scheme of Arrangement and Amalgamation 
amongst Mukand Limited (“Mukand”), Mukand Vijayanagar Steel Limited (“MVSL” or “Company”) 
and Mukand Alloy Steels Private Limited (“MASPL”) and their respective shareholders and creditors 
under Sections 230 to 232 and section 52 of the Companies Act, 2013, and other applicable provisions of 
the Companies Act, 2013, as applicable ( ). The Scheme entails the following:

“Transferred Undertaking”) 
to the Company, on a going concern basis (“Slump Sale”);

  ii) Amalgamation of the Company (post slump sale) with MASPL in accordance with Section 2(1B) of 
the Income Tax Act, 1961 (“Amalgamation”).

31st December,  2016 as against the Securities Premium Account.
  The Appointed Date for Slump Sale and Amalgamation under the Scheme is 1st January, 2017 (

Appointed Date”). Mukand along with its nominees hold 100% equity share capital of MVSL and 
MASPL as on 31st December, 2016.

 1.2. The consideration proposed to be discharged under the Scheme is as under :
  i) Slump Sale – A consideration of INR 227 Crs shall be discharged to Mukand within 6 months from 

the effective date of the Scheme or such other date & terms as determined by the Boards of Directors 
of the concerned companies.

  ii) Amalgamation – MASPL shall issue its equity shares to the shareholders of MVSL (i.e. Mukand), 
in accordance with a share entitlement ratio of 3:1 ( ), such that upon 
this Scheme becoming effective, Mukand shall be entitled to receive 3 fully paid up equity share 
of MASPL of INR 10 each for every 1 equity share of INR 10 each held in MVSL. MASPL shall 
remain an unlisted wholly owned subsidiary of Mukand post the Scheme.

 1.3. In terms of Section 232(2)(c) of Companies Act, 2013, a report from the Board of the Company explaining 
the effect of the compromise on each class of shareholders, key managerial personnel, promoters, and non-
promoter shareholders has to be appended with the notice of the meeting of shareholders and creditors. 

of the Board is made in order to comply with the requirements of Section 232(2)(c) of Companies Act, 
2013.

 1.4. While deliberating on the Scheme, the Board had, inter-alia, considered and took on record following 

  b) Valuation report dated 12th January, 2017 issued by M/s Sharp & Tannan, Independent Chartered 
Accountants prescribing the Share Entitlement Ratio with respect to the Amalgamation (“Valuation 
Report”);

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

  d) Fairness opinion dated 12th January, 2017 issued by JM Financial Institutional Securities Ltd., 
merchant banker (Category I SEBI registered Merchant Banker), providing the fairness opinion on 
the Share Entitlement Ratio recommended by M/s Sharp & Tannan (“Fairness Opinion”); and
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2. 
 This Scheme of Arrangement and Amalgamation is expected to enable better realisation of potential of the 

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 

attracting a different set of investors, strategic partners and knowhow providers to scale up the size and 
operations. Additionally, in order to enable investors to choose the business of their liking and priority of 
portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its alloy 

 ii) Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of 

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

Group Companies.
 v) The Arrangement and Amalgamation will also facilitate in retirement of debt.
 vi) The amalgamated company would be able to better leverage on its large net worth base and have enhanced 

business potential.
 vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory 

and regulatory compliances and related costs, which presently have to be duplicated in different entities, 

and it will also result in coordinated optimum utilization of resources.
3. Valuation
 The Reports on valuation have been obtained from M/s. Sharp & Tannan, Chartered Accountants, an independent 

valuer. The valuations have been arrived at based on the various methodologies explained in the Report and 
various qualitative factors relevant to the Business and the business dynamics and growth potentials of the 
business, having regard to information base, key underlying assumptions and limitations. The valuation has 
been reviewed for fairness by JM Financial Institutional Securities Ltd., merchant banker (Category I SEBI 
registered Merchant Banker).

 The consideration for Slump Sale is approved by the management after taking into consideration the valuation 
th January, 2017 certifying the value 

of the Transferred Undertaking as on the Appointed Date based on NAV method.
 The valuation report states that the fair entitlement for the proposed merger of MVSL (post Slump Sale) into 

MASPL should be 3:1 ( ), such that upon this Scheme becoming effective, the 
Company shall be entitled to receive 3 fully paid up equity share of MASPL of INR 10 each for every 1 equity 
share of INR 10 each held in MVSL. The Management is of the view that the same is fair and reasonable and in 

4. 
 There is expected to be no adverse effect of the said Scheme on the key managerial personnel, directors, 

promoters and non-promoter shareholders of the Company.

For Mukand Vijayanagar Steel Limited

Sd/-
V K Mital

DIN: 00376830
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MUKAND ALLOY STEELS PRIVATE LIMITED 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MUKAND ALLOY STEELS PRIVATE LIM-
ITED AT ITS MEETING HELD ON 12  

AND MUKAND ALLOY STEELS PRIVATE LIMITED PURSUANT TO THE PROVISIONS OF SECTION 
232(2)(C) OF THE COMPANIES ACT 2013. 

 
12th January, 2017 to consider and recommend the proposed Scheme of Arrangement and Amalgamation amongst 
Mukand Limited (“Mukand”), Mukand Vijayanagar Steel Limited (“MVSL”) and Mukand Alloy Steels Private 
Limited (“MASPL” or “Company”) and their respective shareholders and creditors under Sections 230 to 232 
and section 52 of the Companies Act, 2013, and other applicable provisions of the Companies Act, 2013, as 
applicable (“ ”). The Scheme entails the following:

Transferred Undertaking”) to 
MVSL, on a going concern basis (“Slump Sale”); 

 ii) Amalgamation of MVSL (post slump sale) with the Company in accordance with Section 2(1B) of the 
Income Tax Act, 1961 (“Amalgamation”).

 
31st December, 2016 as against the Securities Premium Account.

  The Appointed Date for Slump Sale and Amalgamation under the Scheme is 1st January 2017 (“
Appointed Date”). Mukand along with its nominees hold 100% equity share capital of MVSL and 
MASPL as on 31st December, 2016.

1.2. The consideration proposed to be discharged under the Scheme is as under :

 i) Slump Sale – A consideration of INR 227 Crs shall be discharged to Mukand within 6 months from the 
effective date of the Scheme or such other date & terms as determined by the Boards of Directors of the 
concerned companies.

 ii) Amalgamation – MASPL shall issue its equity shares to the shareholders of MVSL (i.e. Mukand), in 
accordance with a share entitlement ratio of 3:1 (“ ”), such that upon this Scheme 
becoming effective, Mukand shall be entitled to receive 3 fully paid up equity share of MASPL of INR 
10 each for every 1 equity share of INR 10 each held in MVSL. MASPL shall remain an unlisted wholly 
owned subsidiary of Mukand post the Scheme.

1,3. In terms of Section 232(2)(c) of Companies Act, 2013, a report from the Board of the Company explaining the 
effect of the compromise on each class of shareholders, key managerial personnel, promoters, and non-promoter 
shareholders has to be appended with the notice of the meeting of shareholders and creditors. Further the said 

in order to comply with the requirements of Section 232(2)(c) of Companies Act, 2013.

1.4. While deliberating on the Scheme, the Board had, inter-alia, considered and took on record following necessary 

 b) Valuation report dated 12th January, 2017 issued by M/s Sharp & Tannan, Independent Chartered 
Accountants prescribing the Share Entitlement Ratio with respect to the Amalgamation (“Valuation 
Report”); and

 c) Fairness opinion dated 12th January, 2017 issued by JM Financial Institutional Securities Ltd., merchant 
banker (Category I SEBI registered Merchant Banker), providing the fairness opinion on the Share 
Entitlement Ratio recommended by M/s Sharp & Tannan (“Fairness Opinion”).
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2. 

 This Scheme of Arrangement and Amalgamation is expected to enable better realisation of potential of the 

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 

attracting a different set of investors, strategic partners and knowhow providers to scale up the size and 
operations. Additionally, in order to enable investors to choose the business of their liking and priority of 
portfolio in the event of such a possibility arising, Mukand proposes to reorganize and segregate its alloy 

 ii) Each business vertical gets the requisite management focus and autonomy to pursue the possibilities of 

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

 iv) 
Group Companies.

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

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

 vii) The Arrangement and Amalgamation will bring about simplicity in working, reduction in various statutory 
and regulatory compliances and related costs, which presently have to be duplicated in different entities, 

and it will also result in coordinated optimum utilization of resources.

3. Valuation

 The Reports on valuation have been obtained from M/s. Sharp & Tannan, Chartered Accountants, an independent 
valuer. The valuations have been arrived at based on the various methodologies explained in the Report and 
various qualitative factors relevant to the Business and the business dynamics and growth potentials of the 
business, having regard to information base, key underlying assumptions and limitations. The valuation has 
been reviewed for fairness by JM Financial Institutional Securities Ltd., merchant banker (Category I SEBI 
registered Merchant Banker).

 The valuation report states that the fair entitlement for the proposed merger of MVSL (post Slump Sale) 
into MASPL should be 3:1 (“Share Entitlement Ratio”), such that upon this Scheme becoming effective, the 
Company shall be entitled to receive 3 fully paid up equity share of MASPL of INR 10 each for every 1 equity 
share of INR 10 each held in MVSL. The Management is of the view that the same is fair and reasonable and in 

4. 

 There is expected to be no adverse effect of the said Scheme on the key managerial personnel, directors, 
promoters and non-promoter shareholders of the Company.

For Mukand Alloy Steels Private Limited

Sd/-
A M Kulkarni

DIN: 01656086
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