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PROVISIONS AND RULES THEREUNDER)

AMONGST
MUKANDLIMITED
AND
MUKANDYIJAYANAGAR STEEL LIMITED
AND
MUKAND ALLOY STEELS PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A. MukandLimited (CIN :L99999MH1937PLC002726) is a listed public
company limifed 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 Bajap Marg, 226, Nariman Point, Mumbai
Maharashtra-400021 (“Mukand” or “Transfercr Company”). Equity
shares and 0.01% curnulative 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 bats & rods and industrial
machinery at Dighe, Thane District, Maharashtra. Mukand is a supplier of
alloy steels, mainly to the autemobile and auto component industry.

B. MukandVijayanagar SteelLimited (CIN: U85110MHI1995PLC235609) is
amunlisted publiccompany limited by shares, incorporated on September 8,
1995 under the provisions of the Companies Act, 1956 and is having its
registered office atBajaj Bhawan, 3™ floor, Jamnalal Bajaj Marg, 226,
Nariman Point, Mumbai Maharashira - 400021{“MVSL” or “Transferee
Company” or “Amalgamating Company”). MVSL has Dbeen
1 incorporated infer alic formanufaciute of alloy steel bars, rods, structurals,
g%m{;’b railsetc.As on January 01, 2017 Mukandindividually and jeintly along

- fortilied True ¢ DDVWlth other individuals hold the entire equity share capital of MVSL.

For MUKAND LIMITED : |
K. JY MALLYA : '

Company Secretary
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Mukand Alloy Steels PrivateLimited (CIN: 1J27310MH2015PTC260936)
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, JankiKutir,
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
Mukandindividually and jointly along with other individuals hold the
entire equity share capital of MASPL. -

For MUKAND LIMITED

ALLYA

.
Company Secretary

ThisScheme of Arrangement and Amalgamation(as defined hereinafien)is:
expected to enable bettérrealisation of potential of the businessesand
yieldbeneficial results and enhanced value creation for the companies,
their respective sharcholders, lenders and employees. The rationale for the
Schemeis set out below: ’

(i) Each of the varicd businesses being carried on by Mukand including
alloy steel, stainless stecl and industrial machinery division
haspotential 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 portfoiio 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
Bustness’ below) into a separate company.

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

(iii} The proposecf arrangeiment 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 facilitatein retirement
of debt. . .

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

(vi} The Amrangement and Amalgamation will bring about simplicity in
working, reduction in various statutory and regulatory compliances




L
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) inte MVSL and thereafter,
amalgamation of MVSL with MASPL as an integral and composite part
of the Scheme.

e mierheo

This Scheme is divided into the foliowing parts:
(i)  PartI, provides for the definitions and interpretation;

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

(iii}y  Part ITI, provides for the transfer and vesting of Transferred
Undertaking (defined below) of Mukand to MVSL by way of
Slump Sale, discharpe of consideration, accounting treatment,
adjustment of accumulated debit balance in the Statement of Profit
and Loss of Mukand against its Securities Preminm 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.

For MUKAND LIMITED

K. JMALLYA
Company Secretary
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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 fegulations made thereunder as may be applicable;

%2013 Act™ means the Companies Act, 2013 and the rules and regulations
made thereunder, and includes any alterations, modifications, amendments
made thereto and/or any re-enactment thercof;

“Amalgamation” means the amalgamation of Amdgmnating 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, guidclines, rule of common law, policy, code, directives,
ordinance, orders or instructions having the force of law enacted or issued
by any Approptiatc Authority including any statutory modification or re-
enactment thereof or the time being in force;

“Appointed Date” means January 01, 2017 or such other date as may o
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 Securitics and Exchange Board of India
(“SEBI"), income tax ~authoritics, Reserve Bank of India and other
applicable authorities pursuant to the provisions of Section 230(5) of the
2013 Act, as may be relevant in the coniext;

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

“Board of Direclors™ or “Board” in relatien 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 and authorised
for the purposes of matters pertaining to the Scheme and/or any other
maiicr relating therste; | .

-

“Effective Date’” shall mean the datc on which the lust of atl the

For MUKAND LIMITED
Pape 4 of 51
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conditions and matiers referred to in clause 37 have been fulfilled,
obtained or waived. It is clarified that the Stump Sale and Amalgamation
as mentioned in Part 111 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 “Emcumbered” shall be construed accordingly.

“Goodwill having underlying intangible assets” means such portien 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, inciuding any
amendments made therein or statutory modifications or re-enactments
thereof for the time being in force;

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

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

“MVSL” or “Transferee Company” or “Amalgamating Company”
means Mukand Vijayanagar Steel Limited, an unlisted public company
limited by shares, incorporated on September 8, 1995 under the provisions
of 1956 Act, and having its registered office at Bajaj Bhawan, 3rd floor,
Jamnalal Bajaj Marg, 226, Nariinan 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 rfecorded by the

MI{TED
For MUKAND Fi Page 5 of 51
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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 sicel 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, Kamataka 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 Appropriete Authority may require, direct or approve;

“SEBI ‘Circu!ar" 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 concemn 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 {1l 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 upen Slump Sale in terms of Part [l
of this Scheme on a going concern basis including, infer alia, all the assets
and liabilities which relate to the Transferred Business, more particularly
disclosed in Schedule 1 and including (without limitation) the following:

(@ (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 Kamnataka as defined in Schedule 2;

all assets and properties wherever located, whether real, tangible or
intangible (whether or not recorded in books), present or future,

For MUKAND LleTED
Page 6 of 51
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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, advanees and deposits with any Appropriate Authority or
others, loans, outstanding loans and advances recoverable in cash
or in kind (including accrued interest), receivables, all tvpes of
stocks including work-in-process, cash, balances with banks,
cheques, bills of exchange and other negotiable instruments,
benefits of any bank guarantees, performance guarantees, corporate
guarantees, letters of credit, financial assets and instruments, and
other funds along with accrued interest thereon and benefits
attached thereto, pertaining to the Transferred Business;

(¢}  all debts, liabilitics, 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 acerued, known or unknown, due or to become due,
whenever or however arising, (including, without limitation,
whether arising out of any contract or tort based on 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 whaisoever 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 repistered 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; L

() all permits, licenses, consents, approvals, authorizations, guotas,

For MUKAND LIMITED
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rights, entitlements, claims, registrations, allotments, concessions,
exemptions, liberties, advantages, no-objection certificates,
certifications, casements, tenancies, permissions, if any, priviteges
and similar nights, and any waivers of the foregoing, issued by any
legislative, executive or judicial unit of any Appropriate Authority
or any depanment, commission, board, agency, bureau, official or
other statutory, regulatery, local, administrative or judicial
authority including telephone, broadband, wireless and other
communication systems and equipment related approvals and
connections . including for  datafimage/graphics  storage,
reproduction, transmission and transfers, and all other rights,
permits, consenls, 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 Transfcrrcd Business;

{g) all benefiis, 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
Govemnment, grants from any* Appropriate Authority, all other
direct tax bcnef it/ exemptions/ deductions, sales tax defermals, to
the extent statutorily available to the Transferor Company
pertaining ‘to the Transferred Business, along with associated
cbligations; - ‘

(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 employces/personnel and contract labourers, apprentices,
interns/trainees hired by the Transferor Company afier 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 tosuch
employees of the Transferor Company pertaining to the
Transferred Business;

] all legal (whether civil or criminal), taxation or other proceedings
or investigations of whatsoever nature (including 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 periain to the Transferred Business,
whether pending/ongeing as on the Appointed Date or which may
be 1nsututcd any time m the futurc

| ror MUKAND LJMI'I ED Page 8 of 51
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all taxes, duties, cess, levies elc., 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, enfry tax credits or set-
offs and any other tax benefits, exemptions and refunds and other
benefits, payment deferrals, subsidies, concessions, grants; and

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

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

In this Scheme, unless the context otherwise reguires:

(@)
&

()

(d)

()

(f)

(g

)

words denoting singular shall include plural and vice versa;

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

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

a reference to an article, clause, section or paragraph is, unless
indicated to the contrary, a reference to an arlicle, clause, scetion or
paragraph of this Scheme; '

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

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

reference to a document includes an ammendment or supplement to,
or replacement or novation of, that document; and

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

separate legal personality).

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

word(s} and cxpresﬁion(s) clsewhere defined in the Scheme will
have the meaning(s) ;_-espectivc]y ascribed to them.

any reference 1o 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 consolidafed from time to time) and anv
retrospccnvc amendmenl 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,
medification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under this
Scheme and (10 the extent liability there under may exist or
can arisc) shall include any past statutory provision (as
arnended, modified, re-enacted or consolidated from time to
time)’ whlch the provisicn ref'errcd to has directly or
indirectly replaced.

For MUKAND LIMITED

T K JIMALLYA

Cempany Secretary
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PART I SHARE CAPIT.

2. SHARE CAPITAL
21, Mukand

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

_Authorised Share Capital oo Amount (Rs)
15,30,00,000 Equity Shares of ] Rs 10 each 1530000000
770,00,000 Cumulative Redeemablc Preference Shares 7,00,00,000

of Rs. 10 each

Total __ 160,00,00,000

Issued Sharq _Cajgltal o N ) Amount (Rs )
146,273,934* Equity Shares of Rs. 10 each 1146,27,39,340
“*includes equity shares kept in abeyance by the stock

_exchanges e
56,26,320 0.01% Cusmulative Redeemable Preference 5,62,63,200

Shares of Rs. 10 each

) Total 151,50,02,540
“Subseribed and Fally Faid Up Shiare Capil . o
14,14,05,861 Equity Shares of Rs. 10 each 141 40 58 610 o
56,26,320 0.01% Cumulative Redeemable Preference 5,62,63,200
Shares of Rs. 10 each

T iamaigio
ares (amounts ongmally pald up) o 1,15,597
Total _147,04,37407

Thereatter, 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 (1, 2017 is as under:

Autho Amount
7,50,00,000
e e e _ Total 7,50,60,000
Issued, Subscribed and Fully Paid Up Share Amount (Rs.)
_Capital
70,66,243 Equity Shares of Rs. 10 each 7,06,62,430
- _ Total 7.06,62,430

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

QMN%\ Mukand,

(AN  For MUKAND LIMITED
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MASPL

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

Authorised éﬂ;’ei_(.fgp?tal Amount (l_:{_s_)
10,000 Equity Shares of Rs. 10 each ’ 1,00,000
Total ~1,00,000
Issued, Subscribed and Fully Paid Up Shere . " Amount (Rs.)
_Capital - )
10,000 Equity Shares of Rs. 10 each 1,00,000
R ‘ Total __1,00,000

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

For MUKAND LIMITEC

Ay
H.J. MALLYA -

Company Sec:efl_ary
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Transfer and vestmg of Transferred Undertaking of the Transferor Company
& o to the Transferee Company by way of Slump Sale

YO

A 3. Upon this Scheme becoming eﬁ'ecnve pursuant to the orders of the NCLT

w sanctioning the Scheme and pursuant to the provmons 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
fispendens; 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 HI of the Scheme. Tt is clarified that the
“Encumbrance existing over the plant and machinery situated at Dighe,
Thane . shall stand released :mmedlatefy on the Scheme becoming
effectlve )

4, Wlthout prejudice to the generahty of the foregoing in clause 3 above and
to the extent apphcable unless otherwise stated herein, upon the Scheme
becoming effective, with effect from the Appointed Date, the entire
Transferred Undertakmg “together with all its business and operations
mc]udmg all its assets and liabilities, shall be transferred by the Transferor
Company to the Transferee Company on a going concern and “as-is-
where-is" basis, for a lump sum consideration as mentioned in clause 13
herein below, without a551gn1ng value to individual assets and liabilities,
and in the following manner:

4.1.  all.assets (whéther 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 opetation of law. Such
vesting pursuant to this clause shall be deemed to have occurred by
manual/constructive delivery and/or by endorsement and delivery,
as appropriate in relation to the property being vested and title to
the property shall be deemed to have been transferred accordingly,
without Tequiring execution of any deed or instrument of

For MUKAND LIMITED :
Page 13 of 5t
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conveyance for the same.

4.2. all assets pertaining to the Transferred Undenaking that are
} movable in nature, other than those in sub-clause. 4.1 above,
outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits, if any,
with Government, semi-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 decmed to have been mutated and recorded as that
of the Transteree 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 maaner as originally held by the Transferor
Company to the end and intent that all the ownership, right, titlé
and interest 50 vesting in the Transferee Company therein will be
such as if 1he Transferee Company was oniginally the Transferor
Company. The Transferee Company shall, subsequent to the
vesting orders, be entitled 1o the delivery and possession of all
documents of title including all related documents of such movable
property in this regard.

4.3.  all immaovable properties pertaining to the Transferred Undertaking

including tenancies in relation to warehouses, rights, covenants,

" continuing rights, title and iriterest in connection with the said

immovable properties and all documents of title, rights and

easements in relation thereto, shall upon this Scheme becoming

. effective, stand transferred to and be vested in and be deemed to

have been transferred to and vested in the Transferee Company,

without any further act or deed done/executed or being required to

be donefexecuted by the Transferor Company or the Transferee

Company or both. The Transferec Company shall be entitled to

exercisc 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 10 such immovable properties.

44. all coniracts including contracts, deeds, bonds, agreements,

schemes, arrangements and other instruments, permits, rights,
| entitlements for the purpose of carrying on the Transferred
Undentaking. "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 o 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 aperation of law pursuant to
the vesting orders of the NCLT sanctioning the Scheme, and on the

For MUKAND LIMITED
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4.6.
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Scheme becoming effective, be deemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other insfruments,
permits, rights, entitlements of the Transferee Company. Such
properties and rights described hereinabove shall stand transferred
to and vesied in the Transferse Company and shall be deemed to
have become the property of the Transferee Company as its
integral part by operation of Jaw. Such contracts and properties
described above shall continue to be in full foree and continue as
effective as hitherto for in favor of or against the 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
Jaw 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 henefiting
the Transferor Company and the Transferee Company,
respectively.

All guarantees provided by any bank in relation to the Transferred
Undertaking in favour of the Transferor Company outstanding as
on the Effective Date, shall stand substifuted in favour of and vest
in the Transferee Company and shall enure to the benefit of the
Transferee Company and, all puarantees 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
shatl be deemed to bave 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 carlier termination.

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

all taxes (including but not limited to advance tax, tax deducted at
source, minimum alternate tax credit, securities transaction tax,
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input credit, CENVAT, value added tax, sales tax, goods and
service tax, as applicable, entry tax, goods and service tax, as
applicable, taxes withheld/paid in a foreign country, etc.) payabie
by or refundable to the Transferred Undertaking, including all or
any refunds or claims shall be trcated as the tax liability or
refunds/claims, as the case may be, of the Transferee Company,
and any tax incentives, ddvantages, 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 purposc of carrying on ifs business or in connection therewith),
and certificates of every kind and deseription whatsoever in
relation to the Transferred Undertaking, or 1o the benefit of which
the Transferred Undertaking may be eligible/entitled, and which
are subsisting or having cffect immediately before the Scheme
I 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
decmed to be approvals, comscnts, 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
deseription of whatsoever nature, of the Transferee Company, and
shal] 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,
consenls, sanctions, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemplions, 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 preseat Residual Undertaking of the
Transferor Company” and the Transferred Undertaking, shall be
deemed to - constitutc separate permits, licenses, consents,
sanctions, approvals, authorizations, quotas, rights, entitlements,
allotments, concessions, exemptions, rebates, liberties, advantages,
no-objection centificates, 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 authoritics
pursuant 1o the sanction of this Scheme by the NCLT. It is hereby
clarified that il the consent of any third party or authority is
required to give effect to the provisions of this clause, the said third
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party or authority shall take on récord 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 successot-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 Transferce Company shall file certified copies of such
sanctioned orders, and if required file appropriate applications,
forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be
no break in the validity and enforceability of approvals, consents,
sanctions, exemptions, rebates, registrations, no-objection
certificates, . permits, quotas, rights, entitlements, licenses
{including the licenses granted by any Appropriate Authority for
the purpose of carrying on its business or in connection therewith),
and certificates of every kind and description of whatsoever nature.

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

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

all estates, assets, rights, title, interests and authorities accrued to
and/or acquired by the Transferor Company in relation to the
Transferred Undertaking shall be deemed to have been accrued to
and/or acquired for and on behalf of the Transferee Company and
shalt, 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 shafl
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.

For MUKAND LIMITED
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4.10. The Transferee Company shall be entitled to claim refunds or
credits, including input tax credits, with respeet to taxes paid by,
for, or on behalf of. the Transferred Undertaking under Applicable
Law, including but not imited 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.

4.1]. All statutory rights and obligations periaining to Transferred
Undertaking would vest infaccrue to the Transferee Company,
Hence, obligation pertaining to Transferred Undertaking, prior to
the Effective Date, to issue or receive any statutory declaration or
any other forms by whatever name called, under the State VAT
Acts or the Central Sales Tax Act or any other act for the time
being in force, would be deemed 10 have been fulfilled if they are
issted or received by the Transferee Company and if any form
relatable 1o the period prior to the Effective Date is reccived 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 aver by them to the Transferce Company.

Without prejudice 1o the generality of clause 3 above, upon the Scheme
coming into effect, with effect from the Appointed Date:

5.1, all the habilities, 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,
instrurnent, deed, cost or charge and without any notice or other
intimation to any third parly for the transfer of the same, be and
stand transferred to and vested in and/or be deemed to have been
transferred 10 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
Company on the same terms and conditions as were applicable to
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the Transferor Company, and the Transferee Company alone shall
meet, discharge and satisfy the same.

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 Company and 1o the extent they are outstanding on
the Effective Date on the same terms and conditions as were
applicable to the Transferor Company, the Transferee Company
alone shall meet, discharge and satisfy the same.

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

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

the liabilities, if any, due or which may at any time in the future
become due in relation to the Transferred Undertaking, inier-se the
Transferor Company and the Transferee Company, shall stand
discharged /cancelled and there shall be no liability in that behalf
on either company and corresponding effect shall be given in the
books of account and records of the Transferee Company.
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consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilitics,
duties and obligaiions have arisen in order to give effect to the
provisions of this clause.

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

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 liabtlities 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 asscts or any part thereof to which they
were related or attached prior 10 the Effective Date and are
transierred 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.

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

. this Scheme. :

5.8. Without prejudice to the foregoing provisions, the Transferee
Company/the Transferor Company may execute any instruments or
documents or do all such acts and deeds as may be considered
appropriaic, 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 notwithslanding 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 cither
under the provisions of Part IV of this Scheme or otherwise.

Upon the Scheme becoming effective, the secured creditors of the
Transferor Company that relate to the Transferred Undertaking, if any,
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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 vesiing of the Transferred Undertzking
into the Transferee Comparty. 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, asseis, rights,
benefits and interest of the Transferce 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.

82, 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 iuvestments made by such funds
which are referable and allocable to the emplovees 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
Transterred Undertaking, upon Part 111 of the Scheme becoming
effective, shall be continued on the same terms and conditions by
the Transferec 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
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those of the Transferce Company without need of any fresh
approval from any statutory authority. 1t is hereby clarificd that
upon the Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided 1o such employees and the
services of all such employees of the Transferor Company for such
purpose shall be treated as having been continuous.

84, the Transferee Company agrees that the services of all employees
of the Transferor Company, pertaining to the Transferred
Undertaking prior 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 sppointment 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 wansferhandover 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, zompensation, or benefits), payrolt 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 coniributionfidentity cards
issued by the concemned authorities relating to benefits transferred
pursuant fo-this sub-clause. '

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

The Transferor Company and/or the Transferee Company, as the case may
be, shall, at any time after the Scheme becoming effective, in accordance
with the provisions hereof, if so required under any law or otherwise,
execute appropriste deeds and/or documents of confirmation or other
wrilings or arrangements with any party to any comtract or arrangement in

For MUKAND LIMITED
. ' Page 22 of 51
K. M MALLYA

Company Secretary




10.

11.

208

relation to which the Transferor Company has been a party, including any
filings with the regulatory authorities, in order to give formal effect 1o the
above provisions. the Transferee Company shall, for this purpose, under
the provisions hereof, be deemed to have heen authorized to execute any
such deeds, documents and writings for and on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances
referred to above or otherwise required to be carried out or performed on
the part of the Transferor Company.

The Transferor Company and/or the Transferee Company, as the case may
be, shall, at any time after the Scheme becoming effective in accordance
with the provisions hereof, if so required under any [aw 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 substitutien/ endorsement in the name of the
Transferee Company pursuant o the sanction of this Schemé by the
NCLT, and upon the Scheme becoming effective in accordance with the
terms hereof. For this purpese, the Transferee Company (including its
successors and assigns) shall, if and as required, file, appropriate
applications/documents ete. 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.

_ Legal Proceedings

11.1.  All proceedings of whatsoever nature (legal and others, including
any suits, appeals, arbitraiions, execution proceedings, revisions,
writ petitions, if any) whether by or against, pertaining to the
Transferred Undertaking, shall not abate, be discontinucd 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 andf/or arising on or before the
Effective Date shall be continued and / or enforced by or against
the Transferee Company ot its successor as effectually and in the
same manner and to the same extent as if the same had been
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institmted andfor pending andfor arising by or against the
Transferee Company of its successor.

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

Conduct of business = *

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

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

12.2. all obligations, linbilities, 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
underiaken 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 1o advance tax, tax deducted
at source, minimum alternate tax credit, secunties transaction tax,
taxes withheld/paid in a foreign country, sales tax, value added 1ax,
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, faxes 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 clims arising from
pending tax proceedings, under any law, on or before the Effective
Date, shall be trcated as or deemied 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 Transferec
Company upon Part 1[I of the Scheme coming into effect.

For MUKAND LIMITED
Page 24 of 51

K. J. MALLYA
Company Secretary



210

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 of INR 227 Crores (Rupees Two
Hundred and Twenty Seven Crores) shall be payable in cash by the
Transferee Company to the Transferor Company. The
consideration of INR 227 Crs shall be discharged within & 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 i) 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 bocks 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 1o Transferred
Undertaking.

15.  Accounting Treatment in the books of the Transferor Company

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

15.2. Upon the Schemec 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 n*

. December, 2016.

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 & 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, shali 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 1o 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(14a)
of the 2013 Act and/or other relevant provisions of 2013 Act, as
applicable.

16.2. The reduction in the Securitics Premium Account of the Transferor
Company, as mentioncd 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 Hability in respect of
unpaid share capital or payment of paid-up share capital.

Validity of existing resolutions, cte.

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

For MYKAND LIMITED
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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 activilies, business or operations of the
Transferred Undertaking shall be decided by mutual agreement between
the respective Boards of Directors of the Transferor Company andfor the
Transferee Company.

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

() 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.

(i) 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
(inciuding those relating to any property, right, power liahility,
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
Compary.

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

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

b) All assets and properties acquired by the Transteror Company in
relation to the Residual Undertaking of the Transferor

Company, on and afler the Appointed Date shall belong to and
continue to remain vested in the Transferor Company.

For MUKAND LIMITED
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Upon the occurrence of the Slump Sale pursuant to Part I 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 Appoinied Date and upon the coming into effect of
. this Scheme, pursuant to the provisions of Sections 230 to 232 of the 2013
Act and other applicable provisions of the 2013 Act, the Amalgamating
Company shall stand merged with and be vested in the Amalgamated
Company, as a going concem 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 10 become,
as and from the Appointed Date, the undertakings, businesses, properties
and other belongings, of the Amalpamated Company by virtue of and in

the manner provided in this Scheme.

21. ° Transfer of Assets

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

21.1. all immovable properties of the Amalgamating Company,
including tand 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 nghts, title and interest in connection
with the sai¢] immovable properties and all documents of title,
rights and ‘casements 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 Amaigamated 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
propertics. 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 Schemne by the NCLT in accordance with the terms hereof.

For MUKAND LIMITED
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21.2. all lease and/or leave and license or rent agreements entered into
by the Amalgamating Company with various landlords, owners
and lessors in conmection 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 Amalpamated Company as a going concem 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 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 pursvant to this sub-clause shall be deemed to have
occwred 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.

For MUKAND LIMITED
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21.5.  all assets and properties belonging to the Amalgamating Company
including sundry debtors, receivables, bills, credits, loans and
advances, if any, whether recoverable in cash or in kind or for
value to be received, bank balances, investments, eamest 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 afier the Appointed
Date but prior to the Effective Dale, shall be deemed to be and
shall become the asscts and properties of the Amalgamated
Company. and shall under the provisions of Sections 230 to 232 of
fhe 2013 Act without any further act, instrument or deed, be and
siand vested in and be deemed to have been vested in the
Transferee Company upon the coming into effect of the Scheme.

21.7. All the licenses, permissions, approvals, sanctions, consents,
permits, entitlements, quotas, approvals, permissions, registrations,
incentives, income tax benefits and exemptions, rebales,
accumulated tax losses, unabsorbed depreciation, sales fax
deferrals, subsidics, 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 afler the

" Appointed Date, any import license without payment of duty under
any Scheme. that may become available to the respective
Amalgamating Company, if any, consequent 1o any order of the
NCLT, with regards to any of its past imports, shall, without any
further aci, 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,
accumnulated tax losses, unabsorbed depreciation, sales tax
deferrals, exemptions and benefiis, 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,

For MUKANDR LIMITED
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21.10.

clearances, anthorities (including operation of bank accounts),
powers of attormey given by, issued to or executed in favour of the
Amalgamating Company shall stand transferred to  the
Amalgamated Company as if the same were originally given by,
issued to or executed in favour of the Amalgamated Company.

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

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

All taxes (including but not limited to advance tax, self-
assessment tax, tax deducted at source, minimum alternate iax
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 ar being the entitlement of
Amalgamating Company including all or any refunds or claims
shall be trezted 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.

For MUKAND LIMITED
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21.11. Amalpamated 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 fax, service tax, excise duty, cess
or any other tax, whether or not arising due to any inter se
transaction, cven 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 Dafe 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
Daic and the Effective date shall not be adversely impacted by the
canccllation of inter se transact:ons pursuant to Part IV of the
Scheme.

21.12. All statutory rights and obligations of Amalgamating Company
would vest infaccrue to Amalgamated Company. Hence, obligation
of Amalgamating Company, prior to the Effective Date, to issue or
receive any statutory declaration or any other forms by whatever
name called, under the State VAT Acts or the Central Sales Tax Aci
or any other act for the time heing 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
Effectlive Date is received in the name of the Amalgamating
Company, it would be deémed to have been received by
Amalgamated Comparty in fulfillment of its obligations.

21.13. All'benefits of any and all comorate approvals as may have already
been taken by the Amalgamating Company, whether being in the
nature of 'compliam:es or otherwise, shalt under the provisions of
Sections 232 to 233 of the 2013 Act, without any further act,
instrument or. deed, cost or chargc and w:lhout any notice or other
intimation to any third party for the transfer of the same. be and
stand transferred and vested i m ‘the Amaigamated Company as a
going concern; and the said corporate approvals and compliances
shall be de¢med to have originally been taken / complied with by
the Amalgamated Company.

21.14. All the resolutions, if any, of the Amalgamating Company, which
aré valid and subsisting on the Effective Date, shall under the
provisions of Sections 230 to 232 of the 2013 Act, if any, without
any further act, instrument or deed, cost or charge and without any
notice or other intimation 1o any third party for the transfer of the
same, be and stand continue 1o be valid and subsisting and be
considered as resolutions of the Amalpamated Company and if any
such resolutions have any monetary limits approved under the

For MUKAND LIMITED
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provisions of the 1956 Act or the 2013 Act as applicable, then the
said limits shall be added to the limits, if any, under like
resolutions passed by the Amalgamated Company and shall
constitute the aggrepate of the said limits in the Transferee
Company.

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

22. Cdntracts, Deeds, etc.

22.1.

222,

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 Transferee 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 cancelted 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 shali ¢nure to the
benefit of the Amalgamated Campany 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
stich third party till 1ts maturity or earlier termination.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Amalgamating
Company occurs by virtue of this Scheme itself, the Amalgamated
Company may, at any time after the coming into effect of the
Scheme, in accordance with the its provisions, if so required under
Applicable Law or otherwise, take such actions and execute such
deeds (including deeds of adherence), confirmations or other
writings or arrangements with any party to any contract or
arrangement to which the Amalgamating Company is a party, or
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any writings as may be necessary. in order to give formal cffect to
the provisions of this Scheme. The Amalgamated Company shall,
under the provisions of this Scheme, be deemed to be authorised to
exccute any such writings on behalf of the Amalgamating
Company and to carry oul or perform all such formalities or
compliances referred to above on the part of the Amalgamating
Company to be carried out or performed.

Transfer of Liabilitics

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

23.1.  all liabilities of the Amalgamating Company including all secured
and unsccured 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 Eucumbtance, including any bank guarantees thereon (the
“Liabilities™) shall. pursuant to the sanction of this Scheme by the
NCLT, without any further act, instrument, deed, matter or thing,
be transferred 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 Amalgamaied 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 meei, discharge and satisfy the same. Further, it shall not be
necessary 1o obtain the consent of any third parly or other person
who is a party to any contract or arangement by virtue of which
such Liabilities have arisen in order to give effeet 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, incurmed or which arise ar acerue 10 the
Amalgamating Company on or after the Appointed Date until the
Effective Date shall be deemed to be and shall become the
Liabilitics of the Amalgamated Company by virtue of this Scheme.

233. 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, withowt any further act,
instrument or deed, cost or charge and without any notice or other
intimation to’any third party for the transfer of the same, be and
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stand transferred to and vested in and/or be deemed to have been
transferred to and vested in the Amalgamated Company as a part
of the transfer of the Amalgamating Company as a going concem
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
discharped 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 Gffective Date shall be desmed 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 of
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 bocks of account and
records of Amalgamated Company.

23.7.  All Encumbrances, if any, existing prior to the Effective Date over
the assets of the Amalgamating Company which secure or relate to
the Liabilities shall, without any further act, instrument, deed, cost
or charge and without any notice or other intimation 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
Amalgamated Company. It is being clarified that the aforesaid
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Encumbrances shall not be cxtended to any assets of the
Armnalgamating 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 properiies 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 nccessary 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 1o the contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any security document;
all of which instruments, decds or writings shall siand modified
and/or superseded by the foregoing provisions,

Employees

24.1. Upon the coming into effect of this Scheme, all permanent
employees, contract labouwrers and interns/trainees, who are on the
payrolls of the Amalgamating Company, shall become employees
of the Amalgamated Company with cffcet from the Effective Date,
an 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, gratuiry,
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, Tt 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 continucus. '

For MUKAND LIMITED
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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, employce state insurance contribution,
gratuity fund, superannuation fund, siaff welfare scheme, ete.,
being maintained by the Amalgamated Company or as may be
created by the Amalgamated Company for such purpose. Pending
such transfer, the contributions required to be made in respect of
such transferred employees of Amalgamating Company shall
continue to be. made by Amalgamated Company to the existing
funds maintained by Amalgamating Company. It is the intent that
all the rights, duties, powers and obligations of Amalgamating
Company in relation to such fund or funds shall become those of
Amalgamated Company without need of any fresh approval from
any statutory authority.

The Amalgamated Company undertakes that for the purpose of
payment of any retrenchment compensation, gratuity and other
terminal benefits to the employees of the Amalgamating Company,
the past services of such employees with the Amalgamating
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.

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 coniracts, 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 iliness, or fitness
for wotk 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.

The contributions made by Amalgamating Company in respect of
its employees under Applicable Law, to the provideni 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.

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.

For MUKAND LIMITED
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Transfer of Legal Proceedings

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

252, Upon the coming into effect of this Scheme, all suits, actions, and
other procecdings including legal and taxation proccedings,
(including before any statutory or quasi-judicial authority or
tribunel} by or against the Amalgamating Company, whether
pending andfor 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 andfor 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, ¢laims, actions and legal proceedings initiated by
or against the Amalgamating Company transferred to its name and
1o have the same continued, prosecuted and enforced by or against
the Amalgamated Company. o

Books and Records

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

The Amalgamating Company and/or Amalgamated Company, as the case
may be, shall, at any time after thc 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 consent/approvel and if réquired, 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 applii:ations!documents with relevant
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Appropriate Authority for information and record purposes and for this
purpose the Amaigamated Company shall be deemed to be authorized to
execute any such applications/documents for and on behalf of
Amelgamating 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 provistons 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 ot 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,
investmenis 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
€xpenses arising, incurred or accruing to the Amalgamating
Company, for the period commencing the Appointed Date, shall
for all purposes be treated as and be deemed to be the profits,
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income, losses or cxpenses, as the case may be, of the
Amalgamated Company.

29.4, Any of the rights, powers, authoritics or privileges excrcised 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 net limited to advance
income tax, tax deducted at source, minimum alternate tax, wealth
tax, fringe bencfit tax, banking cash transaction tax, tax collected
at source, taxes withheld/paid in a foreign country, sales tax, vaiue
added tax] excise duty, customs duty, service tax or goods and’
service tax. 'as applicable, cess, {ax refunds) pavable by or
refundable to Amalgamating Company including all or any tax
refunds or tax liabilities or tax claims arising from pending tav
proceedings, under Applicable Law, on or before the Effective
Date, shall be ireated as or deemed to be treated as the tax lability
or tax refunds/ tax claims (whether or not recorded in the books of
Amalgamating Company) as the case may be, of Amalgamated
Company, and any unabsorbed tax losses and depreciation as
would have been available 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 procecdings already concluded by the
Amalgamating Company on or before the Appointed Date or afler the
Appointed Date uhn:l 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 uader 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. {or every
1 {One) fully paid equity share of face value of Rs. 10 each held by
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such shareholder in Amalgamating Company, the holders thereof
shall receive 3 (Three) fully paid up equity share of Amalgamated
Company of face value of Rs. 10 each, ranking pari passu in all
respects with the existing equity shares of Amalgamated Company.

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 faimess
opinion prepared by JM Financial Institutional Securities Ltd., a
merchant banker and approved by the audit committee of the
Transferor Company and the Board of 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 pari
passu with the existing equity shares of the Amalgamated
Company. '

314, The issue and allotment of the equity shares pursuant to this Clause
in the Amalgamated Company to the sharcholders 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) (¢) of the 2013 Act anéd 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 sharcholders
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
otherwisg, be held in abeyance by Amalgamated Company.

Accoenting Treatment in the books of the Amalgamated Company

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

32.2. The Amalgamation of Amalgamating Company shall be accounted
for in accordanece with “Purchase Method” of accounting as per the
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227 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 Companries (indian
Accounting Standard} Rules, 2015,

32.3. Al 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.

3

324, Amalgamated Company shall record issuance of equity shares at
fair value and accordingly credit to its Share Capital Account the
agpregate face value of the equity shares issued on Amalgamation.
The excess, if any, of the fair valuc 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 oblipations between the Amalgamating
Company and the Amalgamated Company, the same will come 1o
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 wit
Clause 13.2 of Part 111 of the Scheme upon transfer of Transferred
Undertaking shall be transferred to Amalgamated Company. The
sum of Rs. 227 Crores payable by the Amalgamated Company to
the Transferor Company shall be discharged within 6 months from
the Effective Date of the Scheme or such other date and on such
terms as determined by the Boards of Directors.

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

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

32.10. The intangible assets transferred (if any) on Amalgamation, as
aforesaid, shall be amortized in the beoks of the Amalgamated
Company over its useful life. Goodwill (if any) ansing 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 i1l the Appointed Date will be quantified
and adjusted in the statement of Profit and Loss mentioned earlier
to ensure that the financial statements of the Amalgamated
Company reflect the financial position on the basis of consistent
accounting policy.

32.12. Upon the Scheme becoming effective, (i) the amount of Residual
Goodwill and (i} accumulated debit balance in the statement of
Profit and Loss of the Amalgamated Company as on Appointed
Dale, 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 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.

34.  WINDING UP_

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

35. Compliance with Scetion 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 infe 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 1o 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.  Asan integral part of the Scheme, 2nd, 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 suffize for the purposc of issuance of necessary equity
shares to the Transferor Company, as specified in clause 31 above,
it is proposed that the authorised cquity share capital of the
Amalgamaied 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.] 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 provisions of
the 2013 Act, as the case may be and be replaced by the following
clause: '

For MUKAND LIMITED

K. J. MALLYA
Company Secretary Page 44 of 51



260

“The Authorised share capital of the Company is Rs.25,00,00,000
(Rs. Twenty Five Crores only), divided inte 2,50,00.000 (Two
Crores fifty lacs) Equity shares of Rs 10 (Ruypees Ten onlv) each.

36.4. Tt 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
Aci and other applicable provisions of the 2013 Act.

PART'Y “GENERAL TERMS AND.CONDITIONS i .0 - 0+

37.  Conditions to effectiveness of the Scheme
The Scheme is conditional -upon and subject to:

37.1. this Scheme being approved by ihe respective requisite majorities
of the varicus classes of shareholders andfor creditors, as
applicable, of Mukand, MVSL and MASPL as 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 sharcholders 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 shal 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
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entitled to declare and pay dividends, whether interim and/or fina!,
to their members in respect of the accounting peried prior to the
Effective Date.

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

+ right to receive dividends. ’ :

39.3. Onand 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 1o 2nd be decmed to be the profits of Amalgamated
Company and will be available to Amalgamated Company, for
being disposed of in any manner as it thinks fit.

© 394, His clarified that the aforesaid provisions in respect of declaration

of dividends arc enabling provisions only and shall not be deemed
to confer any right on any member of Transferor Company,
Amalgamating Company arid Amalgamated Company to demand
or claim any dividends which, subject 1o 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, Ny

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 Undentaking of Transferor Company to
‘Transferee Company, in terms of Part 111 of this Scheme:

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

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 mddiﬁcation(s) to this Scheme which
the NCLT/or any other Appropriate Authority may deem fit to
approve or impose:

41.2, give such direclions (acting jointly) as they may consider
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necessary to seftle 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);

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

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

Withdrawal of the Scheme

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

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

43.1. The Scheme shall come into operation and be effective from the
Appointed Date but shall be subject to the conditiens 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 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
difficuities and carry out any formalities or compliance as are
necessary for the implementation of the Scheme.

433, Amalgamated Company and Transferor Company shall be entitled
to, amongst others, file/ or revise its income tax returns, TDS/TCS
retumns, service tax, excise duty, sales tax, value added tax, entry
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tax, cess. professional tax or any other statutory returns, if
required, credit for advance tax paid, tax deducted at source, claim
for sum prescribed under section 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 consequenl 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 retumns have lapsed without incurring any liability on
account ‘of interest, penalty or any other sum. Amalgamated
Company and Transferor Company shal! have the right to claim
refunds, tax credits, set-offs and/or adjustments relating o 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 Transfcror
Company {pertaining to Transferred Undentaking) reluting to the
" period on or afier Appointed Date, shall be deemed to be the axes
or duties paid by Amalgamaied Company und Transferce
Company respectively and Amalgamated Company and Transferce
Company shail be entitled to claim credit or refund for such taxes
or duties.

43.4. Any advance tax, self-assessment tax, minimum alicrnate tax
andlor TDS credit available or vested with Anndgamating
Company and Transferor Company {in relation 1o T'ransferred
Undertaking). including any taxes paid and taxes deducted at
source and deposited by Amalgamating Company and Transferor
Company {in relation 1o Transferred Undertaking) on inter s¢
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 fax so paid shall be eligible for refund together with
interest. Further. TDS deposited, TDS certificates issued or TDS
returns filed by Amalgamating Company and Transfcror 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 fransactions will be treated as tax deposited by
Amalgamated Company and Transferee Company respectively.
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43.5. Transfer and vesting of Transferred Undertaking in terms of Part
HI of the Scheme and Amalgamating Company in terms of Part IV
of the Scheme is not a sale in the course of business.

Severability

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

In the event of any incousistency between any of the terms and cenditions
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

Costs

45,1, Inthe 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,

452, Subject to Clause 45.1 above, all costs, charges and expenses
{including, but not limited to, any taxes and dutics, stamp duty,
registration charges, ¢t¢.) payable in relation to or in connection
with the Scheme and of carrying out and compleling the terms and
provisions of the Scheme and/or incidental to the compleiion of the
Scheme shall be bome and paid solely by MASPL.

Action taken by SEBI/ RBI

As required under SEBL Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 2013, 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 indcpendent
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 lefter
dated April 27, 2017, the NSE has advised Mukand that Mukand’s reply
dated March 7, 2017 and March 16, 2017 pertaining 10 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 |
Statement of Assets and Liabilitics relating to the Transferred Undertaking

Particulars

Asscts
- Fixed Assets including CWIP

- Current Assels

- Non-Current Asscls
Liabilitics

- Non-Current Liabilities

- Secured & Unsccured Loans

- Current Liabilities

The above asscts and liabilities are transférred for a lump sum consideration of INR 227
Crs. .t .

ﬁx}‘f‘“?‘; For MUKAND LIMITED
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Schedule 2
Description of Immovable Properties
urve Acres="\ -Guntas.—" " Acre & °
“Nos; B : O ‘Decimal. -
1 67/1 | Land at Kanakapura | 7 15 7375
2 657/2 Village, Taluka & 7 36 7.900
3 8872 District Koppal, 4 34 4.850
P 49/3 Karnataka State B 30 5.075
5 48/1 8 37 6.925
6 48/2 5 13 5.325
7 48/3 5 12 5.300
8 46/1 0 38 0.950
9 46/2 0 38 0.950 -
10 46/3 0 37 0.925
11 46/4 1 13 1.325
12 49/2 4 0 4.000
45 312 52.800
Total 52 acres and 32 gunthas
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Schedule 3

Relevant Extract of letter dated 7" March 2057 to SEBI by Mukand Limited

_March?. 2017

Ms. KomalBais

Manager -

Division of Issues and Listing. Corporation Finance Depaniment,
Sccurities and Exchange Board of India

C-44, "G" Block, SEBI Bhavan,

BandraKutla Complex,

Bandra (East),

Mumbai- 400051

e-mail: komalb{@sebi.gov.in

Sub: Application under Regulation 37 of the SEB! (Listing Obligations and Disctosure
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 andfor taken against ....... , Naresh Chandra Sharma, .........;
Name of ..v.veeeeeinnnn: andNaresh Chandra Sharma features in the RB{ 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 cernpany, whose name appears on the
List Non-suit filed(Wilful Defaulters) as on 30th June, 2016. In terms of the Master
Circular on Wilful Defanliers RBI2014-15/73 issued by RBI dated 1% July, 2014, it
has been clarified that in view of the limited role of non-promoter/nonwholetime
directors (Nominee and lndgpepdent diregtorﬁ) in the management of a company's

'

For MUKAND LIMITED . 32
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debt contracts, theimames shall now be excluded from the list of Wilful
Defaulterssubject to the terms of the RBI Circular. Thus in view of above menticned
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 Aciion Taken Report relating to the case of Bank of
Rajasthan Limited, it may be noted thatAQ after taking into consideratior: all the facts
and circumstances of the case and material on record did not find it 2 fit case to
impose any monetary penalty. The case is accordingly disposed of without imposition
of any penalty.lt may also be noted that Mr. Naresh Chandra Sharma is an
Independent Director of Eskay K 'N' [T {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. 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) Lid.

Thanking You,

Yours faithfully,
For Mukand Limited,

For MU
K. J. Mallya ND LIMITED
Company Secreta w@,\ i
pany Secrstany "‘ Y K. JIMALLYA

;‘\:
{ Company Secreta
’u;‘\k\'” ),f ¥ ry
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Master Circular on Wilful Defaulters

RBI2014-15/73
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
it Al India Notified Financial Institutions

Bear Sirf Madam

Master Cirgular on Wilful Defaultars
RBI has been receiving references from banks and other agencies seeking clarification as well as posing certain issues
concerning the various guidslines 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. Whils 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-prometer/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 Wilfl 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 fumished separately in the Annex.

Yours faithfully,

{Sudarshan Sen}
Chief General Manager-ln-Charge

Annex
Modifications to Master Circular on ‘Wilful Cefaulters'

{i) The meanings of terms 'Lender and *Unit’ have been clarified at paragraph 2.1 as per the circular dated September 9,
2014 gn Guidelines on Willul Defaulters. ;
(i) Paragraph 2.2.7(¢) has been changed as below:

Transfsming borrowed funds to the subsidiaries / Group companies or ather corporates by whatever modalities

(i} Paragraph 2.5(d) has been changed as below:

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

(v Paragraph 2.6 on guaraniees furnished by individuals, group companies and non-group companies have been
modified as per the eircutar 'Guidelines on Wilful Defaulters ~ Clarification regarding Guarantor, Lender and Unit' dated
September @, 2014,

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

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

a. ' The evidence of wiiful default on the part of the borrowing company and its promoter/whale-time director at
the relevant time should be sxamined by a Commiltee headed by an Executive Directar and consisting of
two other senicr oficers of the rank of GM/DGM.

b, If the Committea concludes that an event of wilful default has occurred, it shall issue & Show Cause Notice

to the concemad borower and the promoter/whole-time director and cali for their submissions and after
F considering their submissions issue an order recording the fact of wilful default and the reasens for the
Fon MUKAND q_qmﬁgpportumty should be given to the borrower and the promoter/whale-time director for a perscnal

. MALLY. ' 7 Sh

Company Secretary -
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hearing if the Committee feels such an opportunity is necessary. ) '
¢. The Order of the Committee should be reviewed by anather Commitiee headed by the Chaimnan / CEQ 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 Committes.

S d. As regard a non-promoter/non-whole time director, it should be kept In mind that Section 2(50) 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
H behalf and who has or have given his or their consent in wiiting to the Board to such specification, or all the
directors, if no direcior is so specified;

iii. ewery director, in respect of a contravention of any of the provisions of this Act, who is aware of such
contraveniion by virlue 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 rana cases, a non-whole time director should not be considered as a wilful defaulier unless it is
conclusively established that

L. he was aware of the fact of wilful default by the borrower by virlue of any procesdings recorded in the Minutes of the
Board or a Committee of the Beard 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 (¢} above should be followed when identifying a non-promoterinon-
whole time director as a wilful defaulter.

{\) 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 respectiwly of
Wikl Defaulters, as reported to them by the banks / Fls and therefore, the responsibility for repering correct
information and also accuracy of facts and figures rests with the concemed banks and financial institutions.

{w1) Paragraph 5,2 has now been titled ‘Position regarding guarantors’ and contains instructiens issued vide the circular
dated September 9, 2014. Position regarding Independent and Nominee Directors has now been incorporated in
paragraph 3.

{vii] Remark (e) against field 11 of Annex 1 s 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 willtul defaulters for cautioning banks and
financial institutions so as to ensure that further bank finance Is not made awallable to them.

Appllcation: .
To all scheduled commercial banks {excluding RRBs and LABs) and All India Notified Financial institutions.
Structure: :

-

Introduction

1,8 )

Guidelines issued on wilful defaulters on May 30, 2002
2.1 | Definition of Wit Default

2.2 | Diversion and siphoning of funds

2.3 i Cut-off imits

2.4 |End-use of Funds .

2.5 [Penal measures

Guarantees furnished by individuals, group companies & non-group

26 ,
companies
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2.7 | Role of Auditors

2.8 |Role of Internal Audit / Inspection

2.9 | Reporting to RBI / Credit Information Campanies

Mechanism for identification of Wilful defaulters

L

S

Criminal Action against Wilful Defaulters

4.1 |1 P C recommendations

4.2 |Moritoring of End Use 1

4.3 | Criminal Action by Banks / Fls

5.2 {Position regarding Guarantors

5.3 | Government Undertakings

5.4 |Inclusion of Director Identification Number {DIN)

o0

Annex 1 - Reporting Format

Annex 2 - List of Circulars consolidated

VR,

[

1. Intreduction .

Pursuant to the Instructions of the Centrat Vigilance Commission for coliection of information on wilful defaults of Rs.25
lakhs and above by RBI and dissemination to the reporting banks and Fls, a scheme was framed by RBI with effect from
1st April 1999 under which the banks and notified All India Financia! Instilutions were required to submit to RBI the
details of the wilful defaulters. Wiliul default broadly covered the following,

a} Deliberate non-payment of the dues desgite adequate cash flow and gocd networth;

b} Siphening off of funds to the detriment of the defaulting unit;

¢) Assets financed either not been purchased or been sold and proceeds have been misutilised;

d) Misrepresentation / falsification of recorcs;

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

f) Fraudulent transactions by the borrower.

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

2. Guidelines issued on wilful defaulters

Further, considering the concems expressed over the persistence of wiliul default in the financial system in the 8th
Report of the Pariament's Standing Committee on Finance on Financial Institutions, the Resene Bank of India, in
consultation with the Gevernment of India, constituted in May 2001 a Working Group on Wiliul Defaulters (WGWD)

under the Chaimanship of Shri 8. S. Kohli, the then Chairman of the Indian Banks' Association, for examining some of ;

the recerimendations of the Committes. The Group submitted its rapert in November 2001, The recommendations of the
WGEWD were further examined by an In House Working Group constituted by the Resene Bank. Accordingly, the
Scheme was further revised by RBl on May 30, 2002,

The ahowe scheme was in addition to the Schema of Disclosure of Information on Defaulting Borrowers of banks and Fls

Fl .
SN
(s

e
& .
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ﬁircular DBOD.Ne.BC/CISI47/20.16.002/84 dated 23 April 1994.
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2.1 Definition of wilful default . .
The term 'lender appearing in the circilar covers all banks/Fls 1o which any amount is due, provided it is arising on
account of any banking transaction, Including off balance sheel transactions such as derivatives, guarantee and Letter
of Credit. -

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

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

(a) The unit has defaulted In meeting its payment / epayment 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 speciic purposes for which finance was availed of but has diverted the funds for other purposes.
(¢} The unit has defaulted in meeting its payment / repayment obligations to the lender and has siphoned off the funds
5o that the funds have not been utilised for the specliic purpose for which finance was awiled 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 immovabla property given by him or It for the purpose of securing a term loan
without the knowledge of the bantJtender.

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

2.2.4 Diversion of funds, referred to at para 2.1(b) above, would be construed to include any one of the undemoted
accurences:

(a) utilisation of short-term working capital funds for long-temi pupases not In cenformity with the terms of sanction;

(b} deploying borrowed funds for purposes / ectivities or croation of assets other than those for which the loan was
sanctioned;

(c) transfering borowed funds to the subsidiaries / Group companies or other corporates by whatewer 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 cther companies by way of acqulring equities / debt instruments without approval of lenders;
(D shortfall in deployment of funds vis-2-4is the 2mounts disbursed { drawn and the diffierence not being accounted for.

2.2.2 Siphoning of funds, refered to at para 2.1(c) abow, should be construed to occur if any funds berrowed from
banks / Fls are utilised for purposes un-refated to the operations of the bomower, 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 hawe
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 tha track record of the bomowers and should not
be decided on the basis of isolated transactions/incidents. The default to be categorised as wilful must be intentional,
daliberate and calculated.

2.3 Cut-off limits

While the penal measures indicated at para 2.5 below would nommally be attracted by all the bomrowers identified as
wilful defaulters or the promoters invohed in diversion / siphaning of funds, keeping in view the present limit of Rs. 25
lakh fixed by the Central Vigilance Commission for reparting of cases of wilfu default by the banks/Fls to RBI, any wilfu!
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 purpase of taking cognisance of the instances of 'siphaning’ f
‘divarsion’ of funds. ’

2.4 End-uss of Funds

In cases of project financing, the banks / Fls seek to ensure end use of funds by, Inter glis, obtaining cerification fom

the Charlered Accountants for the purpose. In case of short-term corporate / clean loans, such an approach ought to be

supplemented by ‘due diigence’ on the part of lenders themsehes, and to the extent possible, such loans should be

lirnited to only those bormowers whose integrity and reliability are above board. The banks and Fl3, therefore, should not

depend entirely on the certificates issued by the Chac},eéeg Accountants but strengthen their intemal contrels and the
F KAKID LIMI
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credit risk management system to enhance the quality of their loan portfolio,

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

{2) Meaningful scrutiny of quarterly progress reports / aperating statements { batance sheets of the borrowers;
{b) Regular inspection of borrowers' assels 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;

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

(N 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 nc means exhaustive.}

2.5 Penal measures

In order ta 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 defauliers (suit fled accounts) are forwarded to SEB{ by RBI and Credit Information
Bureau {India) Ltd. (CIBIL) respectively.

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

a) No additional facilities should be granted by any bank / Fl to the listed wilful defaulters, In addition, the entrepreneurs
{ promoters of companies where banks / Fls hawe identified siphoning / diversion of funds, misrepresentation,
falsification of accounts and fraudulent transactions should be debamed from institutional finance from the scheduled
commercial banks, Development Financiat Institutions, Gowernment 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 fist of wilful
defaulters by tha RBI

h) The legat process, wherever warranted, against the borrawers / guarantors and foreclosure of recovery of dues should i

be initiated expeditiously. The lenders may Initiate criminal proceedings against wilful defaulters, wherever necessary.

¢) Wherever possible, the banks and Fls should adopt a proactive approach for a change of management of the wilfully
defaulting borower unit, '

d) A covenant in the loan agreements with the companies in which the banks/Fls hawe significant stake, should be
incorporated by the banks/Fls to the effect that the horrewing 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 beard, it would take
expeditious and effective steps for removal of the person from its beard. It would be imperativz on the part of the banks
and Fls to put in place a transparent mechanism for the entire process so that the penal provisions are nol misused and
the scope of such discretionary powers are kept to the barest minimum. It sheuld also be enzured that a solitary or
isolated instance is not made the basis for impesing the penal action.

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

While dealing with willul default of a single borrowing company in a Group, the banks /Fls should consider the track
record of the individual company, with reference 1a its repayment performance to its lenders. Howewer, in cases where

guarantees fumished by the companies within the Group on behalf of the wilfully defaulting units are not honoured when
invoked by the banks /Fls, such Group companies sheuld also be reckoned as wilful defaulters.

In cannection 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

temns of Section 128 of the Indian Gontract Act, 1872, the liability of the surety is co-extensive with that of the principal ]

debior uness it is atherwise 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 principat 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 guarantcr refuses to comply

with the demand made by the creditorlbanker, despite having sufficient means to make payment of the dues, such |

guarantor would also be treated as a willul defaulter. It is clarifed that this treatment of non-group corporate and
individua! guarantors would apply only prospectively and not to cases where guarantees were taken prior to this circular.
Banks/Fls may ensure that this position is made known to all prospective guarantors at the time of accepting
guarantees. o ’ ’ ’

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

With a view 1o monitoring the end-use of funds. if the lenders desire a specific certification from the bomowers' auditors
regarding diversion / siphoning of funds by the bomower, the lender should award a separata mandate to the auditors for
the purpose. To facilitate such cerification by the auditors the banks and Fls will also need to ensure that appropriate
cawvenants in the loan agreements are incorporated to enable award of such a mandate by the lenders 1o the borrowers /
auditors.

In addition 1o the abowe, banks am advsed that with a view to ensuring proper end-use of funds and preventing
diversion/siphoning aof funds by the borrowers, lenders could consider engaging their own auditors for such specific
cerlification purpose without relying on certification ghen by bomower's auditors. However, this cannot substitute bank’s
basle minimum own diligence In the matter.

2.8 Role of Intornal Audit/ Inspection

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

2.9 Reporting to RBI / Credit Information Companlos

{a} Barks/Fls shoutd submit the list of suit-filed accounts of wilful defaulters of Rs.25 lakh and abowe as at end-March,
June, September and December ewery year to a credit information company which has obtained cerificate of
ragistration from RB1 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,
(i) Equitax Credit Information Senvces Private Limited, (i) CRIF High Mark Credit Information Senices Private Limited
and (W) Credit Information Bureau {India) Limited (CIBIL) lo commence/carry on the business of credit information, Credit
Information Companies {CICs} hawe also been advsed to disseminale the information pertaining to suit filed accounts of
Wilful Defaulters on their respective websites.

{b) Banks / Fis should, however, submit the quérteriy list of witful defaulters where suits have not been filed anly 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-sult filed ascounts
of Wilful Defaulters and its availability to the banks by CICs / RBY as cument as pessible, banks / Fls are advised to
forward data on wiliu! defaulters to the CICs/Resene Bank at the eariest but not later than a month from the reporting
date. : )

d) After examining the recommendations of the Committee to Recommend Data Format for Fumishing of Credit

Informetion to Credit Infommation Companles (Chaimen: Shi. Aditya Pur) it hes been decided to implement the
following measures with regard to reporting and dissemination of information on wilful defaulters:

a. Banks/Fis may continue to fumish the data on wilful defaulters {non-suit fled accounts) of Rs. 25 lakhs and
ahowe for the quarter ending June 30, 2014 and September 30, 2014 to RBIin the existing fonmat.

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

Explanation

In this connection, it Is clarified that bariks neelifiut 1epoil cases Wit

(1} auislanding amount Lalts beTcy Rs.25 1030 e

{ii} in respect of cases where banks heve agreed for a compromise setllement and the borrawer has fully paid the
compromised amount. > "

3. Machanism for Identification of Wilful Defauite

For MUKAND LIMITED

<J. MALLYA
Company Secretary
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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 bomowing company and its promoter/whele-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 thal an event of wiiful default has occurred, it shall issue a Show Cause Motice to the |

concerned borrower and the promoter/wholetime director and call for their submissions and after considering their
submissions issus an order recording the fact of wilful default and the reasons for the same. An opportunity should be
given lo the berrower and the promoterfwhale-time director for a personal hearing if the Committee feels such an
opportunity is necessary,

(¢} The Order of the Committee should be reviewed by ancther Committee headed by the Chaiman / CEO and MD and
congisting, 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-promater/non-whole time director, it should be kept in mind that Section 2(80) of the Companies
Act, 2013 defines an officer whe is in default to mean only the following categories of directors:

(i Whole-time director .

(iiy whera there is no key managerial persornel, such director or direclors as specified by the Beard 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 ic 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 unfess it is
conclushwly established that

|. he was aware of the fact of wilful default by 1he 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,

I, the wilful default had taken place with his consent or connivance,

A similar process as detailed in sub paras (a) to {c} abuve should be followed when identifying a non-promoter/nan-
whole time director as a wilful defautter.

4. Criminal Action against Wilful Defaulters
4.1 J.P.C. Recommandations

Resene Bank examined, the issues relating to restraining wilful defaults in consultation wnh the Standing Technicai
Adviscry Committee on Financial Regulation in the context of the following recommendations of the JPC and in
particular, on the reed for inftiating criminai action against concemed borrowers, vz,

a. it is essential that offences of breach of trust or cheating censtrued to hawe been committed in the case of loans
should be cleany defined under the existing statutas governmg the banks, providing for criminal action in afl cases
where the borrawers 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.

¢. Wrong certification should attract criminal action against the borrower.
4.2-Monitoring of End Use

Banks / Fls should closely monitor the end-use of funds and obtain certificates from borowers cedifying that the funds
are utilised for the purpose for which they were obtained. In case of wrong certification by the borrowers, banks / Fls
may consider appropriate legal proceadings, Including criminal action wherever necessary, against the borrowers.

4.3 Criminal Action by Banks / Fls

It is essential to recognise that thers is scope even under the existing legislations to initiate criminal action against
witful defaulters depending upen the facts and circumstances of the case under the provisions of Sections 403 and 415
of the Indian Penal Cede {iPC) 1860, Banks / Fls are, therefore, advised to serously and promptly consider initiating
criminal action against wiliul defaulters or wrong certification by borrowers, wherever considered necessary, based on
the facts and circumstances of each case under the above provsions of the IPC to comply with our instructions and the
recommendations of JPC.

It should alsc be ensured that the penal provisions are used effectively and determinedly but after careful consideration
and due caution. Towards this engr hanks ARInarapadsedto put in place a transparent mechanism, with the approval

&0
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of their Board, for initiating criminal proceedings based on the facts of individual case. . -
5. Reporting : .

§.1 Nead for Ensuring Accuracy

RBI f Credit Information Companies disseminate information on non-suit filed and suit filed accounts respectively of
Wilful Defaulters, as reported to them by the banks / Fls and therefore, the responsibility for reporting comect
informatien and also aceuracy of facts and figures rests with the concemed banks and financial institutions.

5,2 Posltion rogarding Guarantors

Banks/Fls may lake dua care to follow the provisions set out in paragraph 3 of the Master Circular on Wilful Defaulters
dated July 1, 2014 In Identifying and reporling inslances of wilful default in respect of guarantors also. White reporting
such names to RBI, banks/Fls may include "Guar” in brackets i.e. (Guar) against the name of the guarantor and report
the same in the Directer column.,

5.3 Government Undertakings

In the case of Govemment 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 Comporate Affalrs had infroduced the concept of a Director Identification Number (DIN) with the insertion of
Sections 266A to 266G of Companles (Amendment) Act, 2006. In order to ensure that directors are comectly identified
and in no case, persons whose names appear to be similar to the names of directors appearing in the list of wiliul
defaulters, are wrongfully denied credit facilities on such grounds, banks/Fls hawe been advised to Include the Director
identification Number (DIN) as one of the fields in the dala submitted by them to Reserve Bank of India / Credit
Information Companies. -

It is reiterated that while camying out the credil appraisal, banks should verify as to whether the names of any of the
direclors of the companies appear in the lizt of defaulters/ wilful defaulters by way of reference to DINIPAN etc. Furlher,
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 barrowing company.

Annex 1
(Refer Para 2.9)
Format for submission of data on cases of wlltul default {non-sult
filed accounts) of Rs.25 lakh & above to RBI on quarterly basis:

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

Fleld Wi-
Flatd Name Type dth Description Remarks
1 |SCTG Numeric 1 Category of bank/F! Numnber 1/2/4/6/8 should ba fed
1 5Bl and its associate banks
2 Nationalised banks
4 Foreign banks
6 Private Sector Banks
8 Financial Institutions
2 [BKNM Character| 40 [Name cf bank/Fl Name of the bank/FI
3 |BKBR Character| 30 !Branch name Name of the branch ]
L_4 STATE Character] 15 fName of state Mame of state in which branch is situated
i § ISRNO Numeric | 4 |Serial No. Serial No.
6 [PRTY Character} 45 [Weme of Party The legal name
7 |REGADDR |Character| 96 |Registered address Registered Ofice address
. Qutstanding amount in
& |OSAMT Numeric 6 Rs. lakhs {Rounded off}
- Type ‘SUIT in case suit is filed, For other
,;%-b SUE.M nat STS?:T :17 _S::'t filed or not cases this field should be kept blank.
A2 RO MUKAND-LIMITED,

KO MALLYA T
Company Secretary* '
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10 |OTHER_BX |Character Name of other banks/ Fls | The names of other banks/Fls from whom
the party has awailed credit facility should
be indicated. The names may be fed in
abbrevated form e.g. BOB for Bank of|
Baroda, 58| for State Bank of India slc.

11 |DIR1 Character| 4C¢ {Name of director a) Full name of Director should be
indicated. '
(b} In case of Government companies the!
legend "Gowt., of undertaking” alone
should be mentioned.

{c) Against the names of ncminee
directors of banks/ Fls/ Central Gowt. fl
State Gow., abbreviation 'Nom' shouid bei
indicated in the brackets. i
{d) Against the name of |ndependentl
directors, abbrevation ‘Ind' should be
! lndlcated in the brackets,
. Director Identification ' digit Director Identification Number of the |
12 JDIN.DIRT  Numeric 8 1y ber of DIRT Director at DIR !
13 |DIR2 Character; 40 {Name of director As in DIR1 ) 1
. Director Identification 8 digit Director [dentification Number of the

14 |DINBIRZ | Numeric § Nurnber of DIR2 Director at DIR2

15 IDIR3 Character| 40 |[MName of director As in DIR1 )

. Director Identification 8 digit Director Identification Number of the

18 |DINDIR3 | Numeric | 8 |y iper of DIRS Director at DIR3

17 (DIR4 . Character] 40 {Name of director As in DIR1 |

arin Director dentification 8 digit Director ldentification Nurnber of the !

16 |DIN_DIR4 |Numeric | 8 Number of DiR4 Director at DIR4 :

19 [DIRS Character| 40 |Name of director As in DIR1

. Director ldentification 8 digit Director ldentification Number of the

20 |DINDIRS | Numeric & Number of DIRS Director at DIRS

24 |DIRS Character| 40 |Name of director As m DlR1

| ‘ : Director Identification 8 digit D|rector Ident\ﬁcatlon Number of the
i
2 iDIN_DIRG Numeric 8 tNumber of DIRS Dlreclor at CIR6 !
23 |DIR? Character| 40 (Name of director ias in DIR1 |
, Directar ldentification 8 digit Director Identtﬁcanon Number of the i
24 |DINDIR7 {Numeric | 8 |\ ber of DIRT Director at DIR7
25 |DIR8 Character| 40 |Name of director As in DIR1
. Director Identification 8 digit Director ldentification Number of the

26 |DIN_DIR8 Numeric | 8 1\ iber of DIR8 Director at DIRE '

27 DIRg Character| 40 |Name of director As in DIR%

. Director ldentification 8 digit Directer Identification Number of the

28 |DIN_DIRS  {Numeric 8 Number of DIRS Director al DIR9

29 DIR10 Character| 40 |Name of director As in DIR1

. Director identification 8 digit Directer identification Number of the

30 |DIN_DIR10 iNumeric | 8 | mber of DIR10 Director at DIR10

31 [BIR11 Character| 40 |Name of director As in DIR1

32 [DIN_DIR11 Director Identification 8 digit Director Identification Number of the

Number of DIR11

_Dlrector at DIRT1

'_"“\ Foq

.
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33 [DIR12 Character| 40 [Name of director As in DIR1 -
Cirector ldentification & digit Director Identification Number of the [ *
34 {DIN_DIR12 |Numeric | 8+ per of DIR12 Director at DIR12
35 |DIR13 Character| 40 [Name of director As in DIR1
. Director ldentification 8 digit Director Identification Number of the
3 |DIN_OIR13 \Numerc | 8 |y mper of DIR13 Director at DIR13
37 {DIR14 Character| 40 !Name of director As In DIR1
R Director ldenlification 8 digit Director Identification Number of the
38 |DIN_DIR14 iNumeric | 8 |y mper of DIR14 Director at DIR14
Total bytes 053

.(1) If total nurnbers of directors exceed 14, the name of additional directors may be entered in blank spaces awvailable In
the other directors' columns.

(2) The data / information should be submitted in the sbowe famat In Compact disks as .dbf file only. While
submitting the CD, the banke/Fls should ensure that:

« the CD Is readable and is not comupted / vrus-affected. ;

« 1ihe CD Is Iabelled properly indicating name of the bank, name of the list and periad 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 abowe formal.
« records with outstanding amount of {ess than Rs.25 lakh hawe hot been included.
» no suit-filed account has been included.

« use of following types of words haw been awided {as the fields can not ba propery indexed) : 'M/s’, 'Mr,
'Shri’ etc. ’

+  the words ‘Mrs’, 'Smt', ‘Dr elc. 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 letterffax.

{4) A certificate signed by a sufficiently senior official stating that ‘the list of wilful defaulters has been comectly compiled
after duly verifying the deteils thereof and RE8I's instructions in this regard have been strictly followed' is sent along with
the CD.

Annex 2
List of Circutars consolidated by the Master Circular
Sr. Para
No. Clrcular No. Date ! Subject No.
ECoI!eclinn and Dissemination of
i1 DROD.No.DL{W).BC.12/20.16.002(1498-99 {20.02.1959 Information on Cases of Wilful 1
L Defau't of Rs.25 lakh and abowe
2. | DBOD.No.DL.BC. 46/20.16.002/98-98 10.05.1299 ' Disclosure of information regarding
defaulting borrowers - Lists of Annex 1
Defaulters/ Suit filed accounts and |
Data on Wiliul Default '
3 01.04.2000 i Collection and Dissemination of 5 and
DBOD.No.DL{W).BC 161/20.16.002/23-2000 information on defaulting borrowers Annex 1
of banks and Financia! Institutions ne
. Collection and dissemination of
4. {DBOD.No,DL..BC.54/20.16.001/2001-02 22.12.2001 Information on defaulters 5
DBOD.No.OL{W).BC.110/20.16.003(1)/2001- Withil defaulters and action 2,21t0
5, 30,05.2002
thereagainst 2.8

For MYKAND LIMITED

. J. MALLYA
Company Secretary
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DBOD.No. DL.BGC.111/20.16.001/2001-02

e i e s o e

04.06.2002

;Submission of Credit Information
to Credit information Bureau (CIB}

OBOD.No.DL{W).BC5820.16.003/2002-03

11.01.2003

Wilfut defaulters and Diversion of
funds - Action thereagainst

21,22

28

1
I
|
—

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

28.07.2003

Wilful Defaulters and acfion
thereagainst

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

17.06.2004

Annual Policy Statemsnt for the
year 2004-05 -

Dissemination of Gredit Information
- Role of CIBIL

2.9

10.

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

17.06.2004

Annual Palicy Statement: 2ﬁ04-05
- Wilful Defaulters - Clarification
!on Process

. |DBOD.Na.DL.BC. 16/20.16,003/2004-05

23,07.2004

{Checking of wiliul defaults and
measures against Wilful Defau'ters

12.

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

28.05.2008

Wilfut Defaulters and action
thereagainst

i3

Mail-Box Clarification

17.04.2008

Reporting of accounts under
compromise settlement

14.

DBOD No.DL12738/20.16.001/2008-09

t

03.02.2009

List of Defaulters {non-suit filed

suit filed accounts) on Compact
Disks.

accounts) / Wilful Defaulters {non- . 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

16.

DBOD.No. DL BC,8320.16.042/2009-10

31.03.2010

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

i
i
I

2.9

17.

DBOD.No.DL.BC.110/20. 16.046/2003-10

11.06,2010

Submission of data to Credit
Information Companies ~ Fermat
of data to be submitted by Crediit
Institutions

29

18,

DBOD Na.CID.BC.40/20.18.046/2010-11

"121.09.2010

Infarmation Companies — Inclusion
of Director Identification Number
(DIN} )

Submissicn of credit data' to Cradit |

5.4 and
Annex1

19.

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

01.12.2010

Grant of 'Cettificate of Registration’
- For Commencing business of
credit information = High Mark
Credit Information Senices Private
Limited

29

20.

DBOD.No.CID.BC.30420.16.042/2011-12

05.08.2011

Submission of Credit Information
to credit Infermation Companies —
Defaulters of Rs. 1 Crore and
above and Wilful Defaulters of Rs.

-125 takh and above- Dissemination

of Credit Information of suit filed
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accounts.

21, [DBOD.No.CiD.BC.84/20.16.042/2011-12

05.03.201

2iGrant of ‘Certificate of Registration’
— For camrying on the business of
credit information — Gredit
_Il!gfonnation Bureau {India) Limited

| 122 \DBOD.BP.BC.N0.87/21.04. 132/2013-14
+ t |

i

26.02.2H1

4 Framework for Revtalising
Distressed Assets in the
Economy - Guidelines on Joint
Lenders' Forum and Comective
Action Plan

23 |DBOD.BP.BC.No.98/21.04,132/2013-14

26.02.201

4 {Framework for Revtelising
Distressed Assets in the
Economy- Refinancing of Project
Loans, Sale of NPA and Other
Regulatory Measures

27,54

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

27.6.2014 |Defaulters of Rs, 1 crore and

abowe (non-sult filed accounts) and
Wilfl Defaulters of Rs. 25 lakhs
and abowe (non-suit filed accounts)
— Changes in reporting to
RBHCICs

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

09.09,2014 |Guidelines on Wilful Defaulters —

Clarification regarding Guarantor, ir:d :g
Lender and Unit ’
tnrpum.rummmlmsmmﬁmaruwmmmm&:o 1212
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Relevant Extract of letter dated 16™ March 2017 to SEBI by Mukand Limited
March 16, 2017 -

Ms. KomalBais

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
Reguirements) Regulation, 2015 - Submission of reply to queries. ' '

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

This is with reference to the telephonic conversation and your aforementioned e-mail o 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"y"
" lst of non-suit filed wilful defaulters in his capacity as independent director of a
company by the name of PSL Limited (“PSL”). Tmmediately upen teceipt 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 defaviters 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

YA,
@%
”""’“//Fm MUKAND LIMJTED »
K. % MALLYA

Company Secretary
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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 subtnissions
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.  Undér RBI’s Master Circular on Wilfu} Defaulters dated July 1, 2014 ("Master
Circular”) and in particular paragraph 3 thereof, an independent dircctor 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 virtee 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
meelings;

c. In order to establish the above, RBI itself has prescribed in paragraph 3 of the
Master Circular that a transparent process should be followed by the banks which
inter-alia involves (i) issuance of a show cause notice to the independent director;
(if) issuance of an order by a comumittee 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 committec;

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; i e B

e. In the absence of the conclusion of such transparent process. ii wouid 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

For MUKAND LIMITED . : '

M 67
K.'J. MALLY . . -

Company Secretary
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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. Tt 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
refation 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 laking steps to address these issues;

h.  Inlight of the above, it is evident that the process required to be undertaken by
banks to declare an independent director as a witful 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 carliest.

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

i, For MUKAND LIMITED
f§\§ v-.“é\
2 f}f 5 68
2 'V) K. J/MALLYA :
Ahatnd Company Secretary
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PSL LIMITED 294
PSL Towars, 615 Makwena Road, Marol, Andhert (East); Musmbai - 400 056,
Talephone ; BEA4TTTT | GBAATTRG | BEA4TTOR - Fan .02 66447700 ! 63447711

Mr. K. J Mallya- March 14, 2017
 Mukand Lid.
" Bajaj Bhawan

Jamnatal Baja; Marg

226, Nariman Point

Mumbai - 400021

Sir,

Mr. N. C. Sharma; Independent Bifector en Board of PSL Limited, .hias forwarded to'us
- your queries regarding “Wilil Defaulter™ along with the enciosed “RBI Data cn Noh
Suit Filed Accounts” prlm oui (__nng;sug__l} Qur comments are as follows ¢

A per obr undérstanding, there are cléar RBI guidelines’ to Banks regarding the
process to be follgwed-for declaration of a coffipany andfor individual Board Member.as
“witful defaulter”,

In'this regard, we. have the foliowing to-state :

- First and foremost, RBI guidelines clearly-excludes lrrdepandent Directors from
Ihe scope of the entire process of "wilful defaulters” dedlaration, i.e. they should
not-even be included gs noticees and In the process of personal- Hearings and
separately fhe company ahd Mr. Sharma bave pointed this out in the cass of
Bank of Baroda and received a verbal commitment fror Ms. P. Sepgupta —
‘Executive Director to the effect that the names of lndapendent Directors would
be removed from their proceedings. The same will apply i the-.event Sther
barks initiate such proceedings.

- . Tothe best of our knowledgs, the final steps of RBI's prooess for declaration as
“wilful defaulters” heve bien enlered by orily fwo of our banks to data :

1. Bank of Baroda
2. Federal Bank

In both the. cases, PSL's Director and company tepreseniatives have appeared
before the Constituted Board of each of the two banks and glven our submission
clearly cutlining the reasons why such declarafion was un-warranied and
justified.

The racant latter dated 11t February, 2017 .submitted 1o Bank of Baroda on 35"
Febtlary, 2017 at the imé of personal Hearing is enclosed as Annexure — 2.

Regd, Dffice : lkachigam, £ B, No. 28, Deman (UT) - 898 210, indla
Tel.: (0260)2242939 22444B6, 2244497 ¢ Fex : (D280) 2241932 (':,q

K. J MALL
Company Secretary
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.Also enclosad at Annsxurd =3, subsequent fetter dated 17" Fabtuary, 2017,
.spadifically seeking ‘exemption for Mr. N, C. Shamna and other Indeperident
Dlrectors. ' ' :

- Slmilef nélicés and heeritgs wera held in the case of Federal Bank in 2016 and
slmilar representations were sublected dudng the course of persanal headng
which was aftended by our Boand Membeér = Mrs, Manjula Bhatia.

In both the abgve cases, subsequent to-the persenal hearings held by the Committee of
Exscutives of each bank, we hive: nét heard from either bank regarding any adverge
deciston taken by them Ia‘the matter of such declaration arid no communication to this -
effect:has been recelved to date’ by the company or any of its Direclors from lhese two
banks.

We do not mentjon commiunication frém other banks recelved ffom time to time who!
have not proceeded afong RB! guidelines; with personal hearng and meelings of
"Committee of Executives” and therefore cannot exerclse such declaration. without
uridefiaking due grocess:

in view of the above, we request you to seek clarification, if you so desire, dizectly from
RB in this-régard to jistify your requiremants with Tespect to.Mr. N. C. Sharma.

Trust the above Information'will be helpful, we temain,

Yours ‘Sincerely,
For PSL LIIMITED

Lo

ASHOK PUN.J
MANAGING DIRECTOR-

Enc!: ds above

K, J. MALLYA ¢
Company Secretary:

0
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PSL LIMITED :

P5L Towsrs, §35 Makwana Road. Marel, Andheri {(Easty; Mumbal -400 059,

Telephone ; 6447177 / 66447768 / GE44TTEY » Fok.: 022-56447700 | B644TT 11
febyary 11,2017 :

Cominitiee of Executives, '
Bank of Baroda,

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

Bandra Kurla Camplex,

Bandra (East) Munital

Dear Sir,

Re: Renresentation beforethe Committee of Executives-on willful
— ‘defaulters headed by Execi ive Director
With reference to your letter dated 2™ February 2017, asking me o represent.
persanzlly before. the Committee of the Executives on Wiliful Defaulters, ! furttier
want to submit a5 under:

1, In ddditon to my reply -dafed £" December 2016 submitted by me. on
6% December 2016, 1 hunj'dly.wlisrt to submit that-our company had been banking
with your esteemed. bank since last 20 ‘yéals and we have cxcellent, relatiohship
In respéct of our transactions.

‘2. Your bank has disbursed loan from dme to time ‘on our project specific
requirements and have co-operated ail the way In helping us to_accemplish our
projects on tme. We are Indgé_ﬂ thankful tothe bank for extending cooperation in
our bustness activities:by assisting us for our furid requirements.

2. The plpe industry started facing probleris from 2010-11 sineé mafly government
c‘_onfr_a'cts were efther withdrawan or postponed arnid all the peer group.companles:

. kad to face-.a stiff ‘comipetition 10 tﬁk@ small pie of orders, tén_dered by any
" prganization. This ot throat competition even led to bidding for‘tess,er amount

7 =to keep the company afioat In the market In anticipation that the good time wil

'{C; 7 "'.-u".!‘ .
T Eﬁ 13
S e ‘ e85

d. Gfflen 1 Kechigem. . 8. Now 25, Doman (UT) - 3886 210. India
! (0260) 2247389, 2244480, 274487« Fox : (0260) 2244032
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comé in & year or 50 but till now the pipe industry has nat seen day tght and we
are still passing through a bad phase.

4. The pipe Industry started facing problems from 2010-11 and many projects were
stuck up-elther due to administrative probler of Government or delayed due o
geographical reasons ahd our company- had e iricur losses In some of the
projects due to reasons bayond our confrol.  Bue to S0 mahy hurdles the
company could rot complefe many projects in time. :

5. Tiie Company has avalled loan ef Rs. 320 Crores from your bank vide sanction

letter dated 2 Jariuary 2009 for HPCL-Mittal Pipeline Projectand It was repald !n
tme,
Similarly, Rs, 135 Croreés. was disbursed by Bank of Baroda vide letter dated 18"
March 2011 for miscellanéous projects which was also repaid In time. In gddition
to that, Loan of Rs, 100 Crores was also ‘sanctiofied by Bank of Baroda for
miscellaneous projects whizh was also paid In time. Hence our track record shows
that we have been régular In repaying our loan.

6. The GAIL project. was ‘awarded to us in June 2011 and we appointed Standard
Chartered Bank to syndicate Ioan of Rs. 631 -Crores 10 comiplete the project.

7. The loan was-disbursed as follows in the flrst Instance

NAME OF BANK Rs. CR.
Standard Chartered Bank 207.20 - .
Canasa Bank - 731550

Oriental Bank of Commerce ‘- ., 1580

For MUKAND LIMITED
K. b macLy,

Company Secretary ) cEy
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Later on Bank of Baroda disbursed loan of Rs. 300 Crores. out of which Rs.197
Crores was taken back by Standard Chartered Bank-and Rs. 103 Crores was used
by the company for-¢ompletion of the project.

8. You have sent us a letter dated -22/11/2016 In which you, have raised: three
grounds on the basis of which you Intend to declaré dur Company as a willful
defaultet for which L.specifitally want to answer on those.grounds:

{1} Company and its directors have sufficient prqperﬁcs-a‘nd net worth.
1t is wrong to.say that the company and Its directors have sufficent prapertles

" and net worth but still they are not repaylng the foan of the bank.

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

nothing Is hitfden from them. You are aware that since the company did not.

have sufficlent amount of ordérs hence it was dedided by all lender jointly ta
" glve at least four plants to any company which hes got financial bdcking and
orders 1n hand so that'the cash can be generated. from Its operations and it can
be shared between Iésso‘r and lessee, And on this line OMMA was signied by the
company and Jindal Tubular ftd but unfortunately they alse could not get the
orders apnd after one ye_.a_a;r- they hiave handed over the planis to coinpany and the
company is maintairing’ all the plants:and company Is executing. some job works
‘i’ sommie of the plants. It has always been the endeavor of the company to run
the plant to the masimum capacity and repay to the lenders, Whenever the
-campany had thg mongy the gompany has paid to the ienders. You will
appreclate that the company had even pald Rs. 40 facs on 16th June 2016 to

¥HUF bank as part payment.which shows our-bonafide. and our lfiterition ks repay.

the loan as and when we get the funds. You,are also aware thiat Edelivelss ARC
who 15 Bur Monitoring Institution is trying to sell some of fhe‘ planis of the
Company for which we have. also, got some buyers and fixed. up thei¢ meeting
with Edelwelss ARC an'd'they are-in negoliation with them to sell those plants.

For MUKAND Ll.\fh'% £o . 73

- K. MALLYA
Company SeFreiary
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Whatever proceeds are realised from sale of these plants will. be distributed

arong all the fenders and fot ohly Edelweiss ARC, but all lenders have agreed
in principle that wherever it is possible we sipuld demornetise the assets and the
sale proceéds shall be distributed among lenders In the ratio of their loans.
Hence it Is not correct to say that the Company has got sufficient property and
we ate not repaying the loan.

(i) The company received the ‘funds from' Gail and the same was not

routed thiough our bank account which has been admitted by the
company vide its letter date¢ 3™ October 2013 wherein it has
confirmed about utilisation of furids for other purposes.

1t is not correct t6 say that any amount recelved from Gail will be routed
through your bank account.

Standard Chartered Bank had -arranged credit facilities for the projett vide its
sanction letter dated 22"%.July 2011 and it has mentioned that entlre flow of Gal
will be depesited in ICICI Bank, Hence there was no-pre-condition to depos't the
sale proceeds from GAIL into your bank account,

The copy of sancion letter dated 22 July 2011 Is enclosed herewlth as
Annexure - A. It Is also important to note that vide our letter dated 2 October

‘2013, we have submitted Now the arhount received from Gall had bheen used.

The copy of the letter dated 3 October 2013 s enciosed as Annexure - B
However, we also want, to state that around Rs, 152 Crores had been paid {0
Bafik.of Barcda out of the recelpts- of GAIL only, Since- the. project funded by
ather banks got stuck.due to some technlca\/z;d,niinistrative problems :an'd, the
fiquidity crunch started at that time due to which-some of the instalments of
Sther banks were-also paid out of GAIL account.

For MUKAND LIMITED L .
]
K. JIMALLYA '
Company Secratary .

.
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We want to humbly stbmit that there was no wiliful default In. our case: It was
only due to pressure from other bank for keeplng thalr atcount standard, the
amouirit has.been transferred to thelr account. But the intention of the company
was very clear that as soon as the fund from sfuck projects will be recetved the
payment 't bank of Batoda and othér banks wili bie repald. But unfortunately
those projects could not be.completed on time and we had to pay heavy pendlty
‘for those projects. But:at na paint of time, the company had willfully defauftcd
Instalment of your'bank. ’

(lii) Gompdiy has divarted the funds.received from M/s: Gail India Limited
and used for-purpdse othér than for closure of sur demand loan factlity
as perterm of Sancfion. Iri the letter dated 03.10.3013, Company has
informed that they spent the amm;nt towards repaymerit of working
capital, interest and towards exchange differencd and towards
payment of raw rr_:atérl‘al against L/C and otherexpenses.

The Company'ha's ot diverted any fund to any ‘associate company or to any
substdiary or for any personal season or fat any capital expenditure. Due to
fiquidity crunch, the Instalment of some other banks were paid, but thére is no
diversion of funds for any burpose. '

We further want to 'submit that the: JLF has appointed  M/s T R Chadha & Co.,
Chartered Accountant to conduct the forenslc :audit and to find out whether
thefe is any diversibn of funds from the Company and It was categaritally
mentioned by the forensit auditor that- there is no diversion of funds by the
Company, Heénce It Isinot corféct to say that we have diverted-any funds,
9. Our ‘company has a track recotd of riever defaulting In the loan but due to lack of
arders, Ruge fixed eXpenditure of labolr and huge. malntenarce expenses of
plants; the Company cé_uld'not generaté profits and' It was-hit in the cross fire.

For MUKAND LIMITED

18
K. J. MALLY .
Company Sepre‘-ary
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10. The management of the Company has worked diligently for betterment of ‘the
company and tried to salvage the situatien. But'lt is net only PSL, all other peer
group companies are ai50 In the sarme ieague inwhat PSL 15 today.

ii. Prayers -
We humbly pray that we have net done any act whict amounts to deciaring us or
the company as willful defaulter cn the grounds as mentoned above and as
particularly glven below:

{3)The reference I CDR was admitted In Match 2013 & CDR package was
sancticned in Septamber 2013, As per RBI quldelines COR reference cannot: be
admitted and COR package-cannot be sanctioned if the funds are siphcned off or
fraud has taken place. Nothing of this sort was observed in CBR proceedings.
Your Bank has also censented for COR from March 7013 to September 2013
which clearly show that you also did not ppinicned fof any: diversion of funds dr
fraud & willingly atcepted the CDR package withaut any riders,

(b Since. prajects dried up from 2011, the liquldity crunch forced the Campany for
the misratch of repaymeént of the Icans ta the bank. -

{c) Stiff competitian in tender also forred the Company to widi even for Joss to have
continity with tie articipation that in future we will be able to puster gaod
profits,

{d) The compariy hds not dverted any money. either to associate or to sister condern
or to subsidiaries nor any amount was. withdrawn for the personal purpases of
the.directors. - '

{e) The company has not given any loan to-any person-out of the bank loan received
by the Company. '

For MUKAND LIMITED

-:4_3
K. MALLYA . :
Company Secretary '
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() No money was siphaned off from the Company which has also been certified by.
the forensic audltor. '

{g) The management always has a bonaﬂde intention and that is the reason that as
-and when the flow of money came In. the Kompany, 2 repaynient wes macde ke
Rs.40 Lakhs was pald to Bank of Baroda on 16th June 2016.

{h) The promoters .are helping/assisting to all the lendars to sell plants so-that cash
cen be genefated which can be gsed for repayment. Even the promoters are
striving hard to. generate tasﬁ' flow- through some’ gperations so.that répayment
can take place.

We therefore humbly- submit that our- cdmpany has worked.In 3 bonafide manner
and hadg taken all possible: stegs required for repaying the foan to the lenders_and
" even today trying hard to repay theml. Herice we request your good office” to
withdraw the notice issied to declare the company and its diredtors: as willful
defauliers’as ho actlon of j;he compary ¢r 1ts directors amount-td this act.

Tharking you,

Yours faithfully,
For BS1. Limlted

* Ashok Punj
Managing Diréctor

Encl; afa.

<) For MUKAND LIMITED
oKL IMALLYAL

Company Secretary

80
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g;im t o Chattered &

P 5 LLimlited
Kachigam, PO Box No 15,
Drarrean T 396 210

EKind At : MM Veakatesh
Deanr Sir,

Banking Arrangemeatt/Facilliles:

We, Stindanf Chartered Bank, & body compenils insorporatod under Royal Clartér, 1853 having it
pmmpalufﬁwu 1 Aldtrmnbrary Squate, Eoadon EC2V T6B acting through its btanch office inter-akia
in Inifin at 23, Narsin Materll, Barakharidbn Road, New Delhi-110001 (bersiafier referced to as “the
Bauk, which cxpression ahall unlors Tepugnagt 1o the subject of conitoxt tikeeod, be:desmed to baciude
‘out gucorsont md far dasignd) refer o ovy focllity letter ref. mo. 10096958 dutsd 17% March 2011

. {"Originet Faclilty Eetter) mv:yinguur sanction for f.n:i]meu {“Existizg Facllities”)to PSL Lad
(“The Company /-Customes ! Bormmower)

‘fThe Cystomér xnd the Bank ke heminafier esllechively réftmod (o a3 the “Partles® and cach
indrviduallyas the “Farty”).

In continuation and «mendrment 5 the sbovs Qrigine] Facility Letter, wé are ploasedd. to dinforin you
‘the. following mmenddenty to. the Exlsting Facilities, (The. Existing Focilities o8 well as the
‘smitndments therelo are herdinafer reforred fo-ns “Baeificy™)

Facllity Amount

Liml ¢ } ’ USD £5,800,000/- )
{Reduction from arlier USD 79 mio to USD 65 mio)

Licilt Type _ Pund end Guamntees
Pleass note cancellation of following bt :
*  Limit T & Limit 1C ~ Bredhip & Post shipment imit of INR 285 mio.

v Limif 10 ¥ Post shipmeat limit of INR 1250:mia
»  Limit 1(g)  Poot shipméat Tt of INR 220 mio

e B>

S[eXED)

PN L B $=1- R g

in continngtion and mmendment 10 the Original Facltity Latter, we: ato plcasad advise following
addltionsitmits o the tems & conditions meationed beteln befow ©

Thnit2 B £,054,000,000/-
Limit Type' Working Capitad Demiand Loan
Purposs (CPupose™ - “Sexior Secured Syndicated oun Facllity for financing the | Tor

Faoncing the TR 7433 roillion oder swanded 4 the Borrower
by{imforwphnfmw:s!eelﬁmpm (baref conited) for
i'Kochi-Kothnnd-Smgaltce-Mangalore Prpsline project
Fau’htytnbapruvmdm fe INR. o FCY. agzinst [‘C'NR(E)
funds

Standard Chartered Bank i
Gradit Rlsi Contrdl . For PSL LLM!TE
Mot ¢ 0 bahatma Gandh Poad, RYLMunbﬂ ‘4t o1: Fhm s1mnﬁa§mru9|@22m5295

Gugaon  : F7A DUF Buiding, 2 Fioor, Mmb&mw?meuw 122 002: Phone; 1 {0 124 407 Fa.r. 91

Bergalon  : Rahti Towers, 26-27, MG, Rioed; Bargilorm - 580 001, Phona: 01 )80 2553 0202 i B1 103 8012559 mEt‘-‘
Kollaln  :43, Heti Subbos Tioad, Kekata + 200.001, e 9% p]saummaammmmmm o

Chennsl  : 19, Raiad Balw, Chornes - 600001, Phicrin, 81 fD)44 2534 9145 Fac 91 (T} 44 2554 0154

Hydﬂlhnd {53400, Raj Bivavan fiod, Somaipuda, Hyveratwd - 503 082, Prone; 91 04402339 7157 Froe 91 (40 23297008

14 Grounnd Foog, Nestr Miakod B¢ Fonds, Afinaakad - 200 006, PhonncbT §0079 4007 06 Fax: 1 [ 73 4007 0851
it irvoup ey Crame YRE) Pedpearca e 2C10

K. Jd.
Company Secretary



Taor Maxitmum 6 ewoats.
. Repayment Aspertis bekow tibk:
Mooth — ) P_c.t:uhge ‘| Amountef Repayment |
| Tyt = T 15535000000
Fehruny-12. 115 § . 631,750,000.00
#preh-12 ] T 158,100,000.00
Apnkl? 15 ) 758,100,000.00
May-12 5. A 758,100,00000 i
*{ Jupe-12 J15 . 758,100,000,02
July-12 12.5 . . 631,750,000.00°
| Angast-13 - 16 . . 505,400,000.00
Septernber 12 FX3 g 126,350,00000
— j "1 Totsl . 5,054,000, 000,00
* [oterést, . B Foz INR Loen 1 Base Rae + Margn .
! Fw?a&mummwim LIHOR + Mupin.
Wargin ' . -As may bo agreed with fhe Bank froof time, o tize.
" ocutity Sucmory spd Documet  Fist perbpassa charge on-all stock & book: debis of the
' onders awsmicd by QAL for its Koclil-Kotadfad-Bampalart-
"Mk Pipeline picject for INR. 5054 min.
' Spedfn'l‘c:nn s Cinditons: .
& Drawitown willbo in trancties ot e discretion of tha Brok.
" First parl pacszu ekirgs o all-ftock mid bock dcba retated tm e GAIL Ordert.
& Firit paf piss cherge, e md right of st off over the deslprintod SCB Acoosnt toough o .
wh::hmﬂmm' l.hapmjnduh’libcm
3 .H)I!I'l‘n:s‘tncs-hip s:nml.td.nrmyoﬁ:e: Security Trastoe uwlacwdbymundm foc
" ‘holding secarity on behalf of 1] leeders

L] mmemmmwmnmmmwmmm
Sestgnatd. Stadwd Chorsied Bk (PSC0%) Accont  The Compmiy fo provide s
mmmmmmmmhwﬁmmmmm
2dxy|of«nh. '

L ] PSLLthnmﬁaFn}adm!ﬂde:umhhdlum&gmafm
e, bilings ruds oA caih flow status.

k/ L) mmmhfmmmmmmmﬁﬁdmgmmmm

I3
- .

1

. .

\ikall Ps‘- .L“

SN\ For MUKAND, LIMITED B S

K. J. MALLYA’ o e
"Ccompany Secrelafy :
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Limit3 INR 1,576,000,000- -
1imit Type Working Capitel Pomrmad Loan
Purposs (Pupin”) Scajor Secursd Syndlogied Working Caplial. Demand Loen,
: Faallty fot fivancing; ¢ orders awarded to PSL Limited by
National ‘Thecnal Pawer Cotpération {'NTPC”). Fueility ta bé-
gmm'dedh the INR v FCY aphinst FENR (B} fumds,
Tenor Msdimim 6 montbs
Repaymest A the bel table
Moath Tercentage Amount of Repaywent 1
(Mo lZ i T85,120080.00
Aptil-1Z - 12 . 183,120,000.00.
Mayl2 | 12 1 189,120600.00"
Tane-12 15 .. 236A00.000.00
Tuly-12. 15 236,400,000,00
Auvgust-i2 12 185,120,000.00-
Seplembér-12 12 189,120,000.00
Ocithi-lZ_ 7.5 11B,200,000.00-
Novembap12 25 . 39,400,000.00.
: Total _1.576.000,00000
Titeresd For PR Loan; Base Bale+ Margin
For Forelgn tasteney Loz : RIBOR + Maugin/ .
Macgin As may'be wgreed with i Bank Froi e by time,
‘Besirity Sumeiary pod Documenss  First paripessu churgo on all sock & boek debti of the
orders awardsd by WIPC for iy Project bocatod at Solspur foc
TR 2334 wio.
Specific Terms 2nd Conditiany;

& Driwdown will be in tranches af the discrotion of the Baok.

& First pat passu ehrzeqq:n-mckmdmﬂ:bu related to the WTPC Ddem,

& Firgt perl pessn ‘churge, ten mnd cight of sot off pver the d&:si,guntﬂl $UB: Account through
hich bushflows for the project sall be zouted:

& BT Trusteeship Servioes Ld, o7 any other Sccurity Trustos,as selectod by the Lendert for
" holding security on bebatfof il lenders.

4 PSL Titited 1 sowte, NTPC project reaind cash flows: fuought the Account Bank le.,

Stmdurd Charttred Bank

("SCR") -Acoomt  The Company ‘to Trovide s

desipnaed 5
dertaibing that project Infiows thronghy ICICE woiild be depbaited with SCI Actount within *

2 days ofiéredit.

1

For PSL LIMITED

. S
@ ' DIRECTOR

23
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& PSL-Limiod o provids pavject relsted inpdatea an 8 snathiy s cepardicy eatiat of work
doos, bllings miide 2nd cush law stetus .

& PSL Limited to tafomm ciber banks sbout profect spocifie iending avedled from SCB,

Lty : INE 1,264, 000,000
Linil Type Working Coplal Deatimd Lo
Purposs {“Burpoik”™) . For Hinport/ loca] puckass 6F raw statidints fie e TNR 7453

inilEbn order swnrted to the Berrower by GAIL foc syply of
carban siee] Tine pipts {oae/ coated) for lts Kocd-Kottmad.
Berpalore-biempalore Pixlme project

Prcllity mey bodrmsm. in INR of FGY, sjpainal FCNR (B) fineis.

Tener . 15 manfhs,
Maturity Period(s} / Repaynient As pér the below b
Monih ‘Pertentage ] Ameunt of
Repayment
[Taowery12 23 31,600,00000
Feboumry-12- 125 158,600,000.00
Marchel2 R C 189,600,000.00
April-12 15 . + 189,600,000.00
Miy-12 15 . 189,600.000.00
. | kmeel2, 5 185,500,000.00
| Juby-12 115 158,000,000.00
Aupust:i2 10 | 126,400,000.00
Sentemibher-i2 25 31,600,000.00
Totsl . 1,264000,000.00
interest * PorINR Runding : Base Reitn +Morgin

~Feie Foreign cweocy fanding’t LIBOR -+ Margih.

Margh sty bo sgrbod with the Bank fror timé tn-time
Security First pirhpuasn tharge 00 stocke & hosk detits of e orders
. . .wwarded by GAIL for 1ty Kochi-Kottmasd -Bazpalore-

. Mangalore Pipeline projoct for INR. $264 mio,
Spocific Terms iad Coodifions!
& rowedawn b b B tranchis
* ‘?’uﬂpn‘immﬁmﬁm and ook debts related to e GATL Orders
4 Firxt pesl puzea, thergs, Tien od .n';ixl! of acd off over'e designatéd SOB Accinmt throngh

\gﬂ which ceshfiws for the project hall be routed .

cor pOLAMITED

’ - e
For MUKAND LIMITED L

KA, MALLYA ?{
. Company Secretary



% 10B] Trusteeehip Services Ltd ot any other Security Trustec usalmdby thobundm fer
hnldmgwcunrymbdmlfunﬂlmdus. Tnflows may be rowed te the account in tha form of
slisques from the counterperfies or tronsfers fom PSL ICICT Acsomt. Customer ta provida

mMgMWWIH&MMWm&S@AﬁM!M&MZ '

dayi of Credit

& PSL Limited to mue GAIL preject rehhd‘ cash Rows threugh the Account Bank is.
designaled Stndard Chartered Bank Accouat.

% PESL Limited provide project relaied opdaies 0n 2 moalily basis tegarding extent of work,
divne, billings mads eid caeh flow sthtus:

% PSI, Limited 1o wform othet baiks.about project spacifis: {éding avalled fom Standard

Chariered Bank

Sub Limit 42
Lifrit Typs:
Purposs { Puapose™)

Tenor /Makity Perlodls)

Tnterest
Tuterest

Seqrity Suniialy aod Dosuments

Speéific Teoms awd Conditions:

Suby Limi} 4t
Prposet-Prapors™

Tex :}-hmrl_tyl’n‘:hﬁ(l)

K. J
Company Secretary

DR 1,264000,000/)
Pre-shipgent Financing Undet Export Orders

mmfmmwmwmmmmma
tnitlicn erdet atvirded bﬂanbyGAﬂ.formenf

. mmdhem@wmwhmmm

Brogikro-Mingalote Ppeline o)
Pm@mbmmMuFCYwm(B)ﬁmd
Mn:hnmupbl-Smﬁs

{for Facility drawn down in Tndim. rapees):
Mnzgin

(fpr-F&nlitydmwu down in ooteacy offer fhon Enden
nipees); Mg +LIB0R,

As may bo agreed with to Hank Fom time ki time
Same as Uit 4 '

Same p limitd -

{INR 1, 264000,000/-)
Tl Port shipmant Beport Fiasnca— Inyoice Fisance

For impet { Jocal purchass of fxw mmaterists for tho, INR. 7433
‘million coler swarded to the Bomovier by GAIL for supply of
cirbon ' steel o plpex {bare/ conted) for it KochiKoktohas-
BruploreMangzalors PipeBioe project
“Focility may be drewn in ENR. ot FCY

Mirorm op to 45 modthe
(for Facility. drawn down ja Indizn nupees);:  Bass Rate +
Muorgin .

- .
\,\M‘T‘ED

e

o\RﬁC‘O

gor PSY

&7

Base Rets + .

270
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or MJJKAND LIMITED

K. JAMALLYA
Company Secretary

[ Intetest (rwrauh.'ydrmdnnmmcyomaﬂmlndm
t " ropeds): Memgha + LIBOR
' Margin: As iy be agrecd wi the Back from tithe o time
Tenar of avelces: Not' cxsesd 15 faths ' .
Otter Chirgrs; Andv:scdﬁqﬂumw
SaumtySmary wodDocancols  Same ulmu
“Specific Terms end Canditioas: Sumcaslmb4
Limit 5, IR 34300000
Ll Type Werking Capial Dedizad Low
Perposz ("Purposs™) wmtwmormmwmnu
. giilllon; ordat awanded by NTPC-Limited b the. Baower for
sipply of weitr pipes roquired for iy Theerrpal Posrer Projoct
- Yocatid of Shobrpts, Matobohirg
wwmmhmmm\’mmmm
Taor - l?lmnm
Mahity Period(s) | Repaymezt Anpes the beli tshle;
Monta = Porcentage * Amonul of Repayment
M2 . | 12000000
Aprik12 Jz £7,280.000.00
Mey-12- 1 £7,.280,000.00
Junn-12 15 59,100,600, 00
July-12 - 118 ._ 5910000000 |
Anguat-12 12 47,280,000.00
Septezmberl2 | 1 £7,280,000.00
Octberiz 174 29.550,600.00
November-12 15 9:250,000.00
i Total 394 oou.m.oo
- Intezest 'Pcrmkmding BarRa:-t—Mzgm
"anczupmwyﬁ::dmg LIHOR +Margin,
" My umvwmmuﬂmmmmm
Secwrity Suzmary md Dosumaaity Flmpm-pumdwzcmm&bmk&:hofﬂnm

-wnﬁnlbyrm’cmmpnmmgmmm;mu
Solqaur

: . Forps'l_uMﬁED S

@
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Sp'odﬂt'::mmandcmﬁﬁms:
' Drﬂwdnwntubcallwudhumhu
L rmmmmmmmmmmmwmmmcomm

% Fist pari pastu chargs, fien and ight of set-0ff tver tho desigrated SCB Accomint through
wiich cashflows for the prq'écf.shnlLbe routed \

% DB Trumeeship Scmcuw. of agy other Security Thustos as selected by tie Lenders for
holding security on behalf of all lenders, Inflowes ry be rowted to the accomnt invthe fotm of
chequed from the: colnterparticd or trinsters fora PSL 16K Account: Customtz W provids
an umdertaling that inflows trotigh ICTCE would be déposited with SCB ‘Aécount within 2
dxyn-aof Credit.

i PSL, Limyjted 1 toute NTEC Solaprie rojo eated cash lows oui e Avcouni Bank .
desigastid Standéed Chartored Benk Accoun

+ PSL Limited provide projet reisted updates on.x remtbly basts reparding extent of work
done, billings made wd.cysh flow stats

% PSL. Limiied 10 iofomn otfier banks ohdut project spocific leniling aviiled Fom. Stundard

Sub Linuiesa . NRAS40000004)
DomitType “Prothiptaect Finincing Unde¥ Bpoct Orders
Purpoae (“Pirpose”) © " ‘Forimport/Total prchass-of rew uaterials fo orers mvarded
ty NTPC foe their Solipur Project. Facility may be dmwn i
DR o FCY against FONR (D) fund. _
Teior Maority Period(s) Miocoatm vp o 1 T s
Inkzrest . {for Pacility drmwn down-iu Indizu rupoes):  Bass Rute +
. Lyl |
. Interest ' (for Facilily drawn fiown b cuveacy olher than Indim
" mpess): Margin ALIBOR
Marghy . As mmy be agrece with e Bemk Som time 1o ime
Othér Charges Asedvised¥tom time o line”

Security Sumtvary and Dotuioeots  Same ds limit 5
Specific Terms bnd Corcditions: Shmoix Timit §

- .. For PSL LIMITED

@ * oIRECTOR
or MUKAND LIMITELD
[K.J.'MALLYA

Company Secretary
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. S;b Limi §b (INRBMD(D.OCN-)
" Lt Type i Past —shi§erent Export Fignoe—Ivoice Plunee
‘Perpoes (“Pupose™) For. bvpott Iocal. ptrchase ‘of e muecials for' INR 2324

ofllliéa arder ewarded by NTPC Lignitad to the Barfower fot.
sepply of water pipen roquired &t the Theara) Power Project .

Tocazd) ot Sholzna, Mtermsits
Forility may be'drrom in INR o ECY
Terive Manmity Periodds) Mexkmm ep to 1 monts
Interest. (for Facility down, 40wn b lndhn nupest):  Paso Rats +
Eetrrest” _terar.ﬁityd:mﬁdqwnhnmmydh&I}nhdm
Tuposs: Margia HLIBOR
. Magiic As iy b agroed with fho Bank from timo to v
Tenteof [volosy: Notto excead 17 moafhs
Other Charpest As advised fimn tirme o fime”
Securify Soosoary snd Doomménty Sin':enjhniu
. Speeifc Torms and Condifony: S S
Oubanding 'Mnominﬂd-ﬁr_'uhdngl Facilities’ '
The Bank ke s opportunily to coof that the qucnt euistisding for the following. faclias
greated to the Customer ore a8 follove:
Facliny Cutyianting a3 on H* Jene 2011
Letir of Crodit +1,341,900,000!-
Glarzntos 78,707,760~
_Prcking Crodif 1,412;520,0000-.
SavE s fiatod heetn, o fthér terms aid ocoditions 3 xntioned B the Origimal Pacility Lécter ehall
Temedn imebmnphd. . -
- :

t confirmation of your letict 1 be biund by te ebove (eams and aooditfom, picase phmn the
. dnglicats"eapy-of #us Faiflity Letier duly signed by the muthotlrnd ‘signateries of the Cutomiey
ziong Wit the devuzcents o tho Daoky Orsdit Risk Coatrol Unit af Sandmrd Chixtoced Towwt, DLF
Bﬁwﬂx’rb.‘lmhdlqufW%.Gmi#nﬂdﬁ.ﬁwplmmﬂﬁ]'fuﬂg
At of My, Askima Teodan / Mr. S Q, Nakr withityoos midth-aftér tho datoof this Pacllily
Letter, ifter whlch the offer ‘wi) laprowaless the Puiik i fra sofe discretion (but shall not ba bovid o
sy secapis B after on monith When sccepled s Facitity Letter will bd'tn addifioa/emendioent 0
the previoas Original Pacility Letter which s Bank ks limed to the Contom,

. e’
dorpsL UM

UKAND LIMITED

K. J. MALLYA . ot
Company Secretary . o . I



Avewring you of our best services at olf tivies.
Yours faithfully;

For and oo behalFof STANDARD CHARTERED BANK.

%

”" -

UKAND LIMITED:

K. JIMALLYA
. Company Secretary

| k i

Reiationship Manager ‘ Manngér = Sales und Credit Seryiced
Originaiion & Clicnt Coverage Origination & Client Coverage
Wholesale Baoking, India " Wholesale Banking, India
Wa baichy arbept the: terens and condititrs set out i you? letter deted 227 Tuby 201t of which this is a
true copy, . '
m Hn]i WITNESS WHEREOR the Borrower hag exseuted this Fasifity Letter, on the dates meationsd
o, ®ow ’ ) : : :
.
@ 0 Pumudnlto the Resolutlon of It Bosgd of Dircttors )
- 4 pessedin dilrimeeting held on T4 52 M) the Common )
. -Seal of P.8 X Limited has beco affixed B the presénce of )
w L M-t;g-?ﬂfm“fi ‘ ad )
oD\ B 57 PRATIA 4. KRWRAN 3
AW O irechdsofthe_ , who bnshaveln, - j
© QW tokehthertof sipned ihls Facility Letter ]
g- ™ Place
© Dot
\ ‘
Taelosures

For PSL 'L'Ml_.-‘rED

& T
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Listof Docomenty;

Actiepttd Bimkirig Facility Lotter

Board Resohriion

Dertd Promisgory Note for INR $054 mia
Lefror Of Comtinuilty for INR 5054 mic
Piciliry Agrecmint Tor INR 5054 mio

o e

*Letter Of Contraity for INR1576 zo
Pacility Agreement For INTL 1576 mio

.- Demand Prvnnmyh‘a:u for INR 1264 mis

$0. Lenter Of Continuity for TNR 1264 mio

. FMWWI’UHNR"IZ&E!Q

12. Packing Crodit Agréement for [NR 1264 r0io

43.Demmd promiszary Nots for INR 394 mip

14. Letter OFf Continuity for [INR 394 nido

15. ?ashng&ed;tAm!l’ormsﬂdm

8. Fetility Agreement (or INR !94mm-

17. Security Truftse Aproetent”

10, Mesiwéandum Of Chrarge. |

'

20: Certificate for Regisiration of Chatge

Demsnd Proméesory Nosz for INR: 1576 mio

21. mmmwmfmmmmmmdmsomm-m
Kaottrzad Bgalotod tmgalore Pipeline Projoct reorivables & NTPC's STP Sdlapur Project -
mctmblurmwdm-ﬁngm This Ietter sherald bo ackmcwledgod by-afl the exisiing

letders.

nmmmumhmeummmmmmmm

4 original scrrity doaments ero Beld with them.

zUnmmgmmmmmmmrmmghlcmmubowanm

ibe GCB within 2 dxva of aedit
24. A\t other documents v required by Legall
. R

. "

ForPSL LIMITED. -

@ i
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PSL LIMITED

L Towhes: $15 Makwana Foach Marok. Arithad {East] Mumbati ~303-059 |
In\.on_nunb - BACATTTT ¥ BT I8/ Giskd 778 » Fox . ez 56700 f EB4ATTHY

QCoiordr 2, 2045

The Drapuly Genera: MandGer

Bane of Barods, .

st Flout, B Walohand Mg 3G,
Haliard Fiet

Mumzar - 60 601

find Al Ky Rl Guiliar
Dizas S,

Al raterence Lo th mesting ve ad wil yau, w8 vEeh 1 submi es lolmws

T zompany eaguled B Gaj urder and.has recdivod RS $72 Gr, gainst fhie said order inei}

Trw sai -satoun! s Dean régaived in IGICH Bank Li¢ end Siandard Charar
mount hoy, bern spent gwards repayman, of woring capital, intarest end \awsers exchangs
‘differantes and lowatds paymsat of cay meieral againel LG and alher gperating expanses.

Tiv. greak-up of the same is 5 Tollohvs

. R |n-Croris

Rpw fizienal payments . R
Lustoms duly F Balss fax - 0.1
Selary - a7
Sie wspenses IRshiting yansponation - 18493
niterast . 29.42
Insiahments - 22700

_ pECharges / Glaers. - 4G,

' Tolal . 8

PHm gy
Lotk iR i -

Far PHL Limites
et

v e
FERERT

1
2] '\!sn‘r.m«én
Eretumwe Diretar

2%

ANNEXRE £

g Ottiee ¢ #astigam, B B Ko.2h, Damop (U3} - 343 21G, Liwa

Vil + (0200} DRAZIGY, 2744 406, TM44U7 v Foy 1 (0260 224 193

e or MUKARND LIMITED

K. A MALLYA
Company Secretary
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"PSL LIMITED

'PEL Towors, 615—Mnkwana Raad, Hara), Ahdher {East), Mumnbai ~ 400 059,
To‘lophme EBsarTIT ) 5644?763 165447789 - Fox : 022-68447700 / 55447?11

‘The Executive Director ~ February 17, 2017
Comimitiee of Exetutives-on Wiiful Defaulier,

Bank of Bartida

Baroda: Corporata Centre,

C-26;G-Block ,

Bandrz Kuria Complex,

Bandra. (East) Mumbal

Sub ; Refer Persanal Hearing held on 16" February, 2047

Dedr Madam,

While thanking you for the courtesy extended to the Directors of PSL Limited; who
atlended the above date of parsonal hearing and thanking you also for giving us an
opporfunity {0 present and submit varicus documents-and submissions as to why such a,
<deciaration would be: neither just not defendable arid furthemore would alse not bie in
the best.interest of the Bank and the enhre Lender Group,

“You had kindly agreed to review aII our submlssicns and presentations -and reconsider
-your decision in this regard.

Al the meeting, you were kind :enorgh to confi irin, .at our reguest, that gs pei RBI
[fuidelines the follou)mg tategories of Directors would not be subjected tg further
¢ommunication in this-regard
. Independent Directors
2 ‘Women Direcior recently appeinted
8. Non-Executive Directors on thc- Board

Please find below a ligt of such D1rectors on the Board of PSL-Limitéd, who we onca:
again request may kindly be exempted from the process

1. Indspendest Directofs
-a. Mr.N. C. Shama
b. Mr. HannderShome
‘6. Mr. Ashok Sharma
d. Mr. Harsh Pateria

A\For SAUKAND LIMITED

K. JIMALLYA
Company Secretary

Regd. Office : Kachigam, P, B.'No, 25, Damun {UT) - 366:210. (hdia 32‘
Tei - (0260} 2242988, 2244‘95,2244497 + Far : (02680) 7241932
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In thia regard, we enciosé. a submission made by Mr, N. C. Sharma requesting
exemption of above mentionsd Independent Directors .. Annexure ‘A" enclosed,

2, Woman Director
a. Mis. Manjula Bhatia

Appeinted as Director only en 13/05/2015 to meet the requirements of "Women
Director” as mandated by SEBE.

3. Non-Executive Dirsctors
a, Mr. Alok Punj— Non Execufive Director

b. Mr. Surinder Pzul Bhatia — Direator refired In February, 2016

In anticlpation ef your confirming exemption to the above Board Members, we' express
our gratituds and awalt your decision.on the main matters.

Shouid there be a requirement for additional Information -or submissions from the
comparny, please feel free fo ask for'the safhe and gorhipliance shall be-dovie i the
shortest possible tme.

Thanking you,

Yours Sincerély,

AP

ASHOKPUNJ 7
MANAGING DIRECTOR

For MUKAND LIMITED

: . MALLYA
-f Company Secretary
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) ANNEXURE ‘A’
Sub‘ject:.Re’t{uesﬂReprﬁaohtaﬁon for hearing by the Committde ofExecufives on
-wilful defaulters hoaded by Exacutive Director: o ) _
From; naresh sharma’ <y _;c_sharrna@yahoo.com> on Wed, 15 Feb 2017 14:08:05
To: <asp@psiitd.ce.if>

The General Manager, - 1510212017 -
Barik of Baroda, - . .
Corporate Financigl Sefvice Branch,

3 Walchand Hisachand Marg

Baltard Pier,
Muimba- 400004,

Dear:Sir,

| have fo invite your kind Bttention to your letter feference CFSBAURECYCLEPSL
dated 02/02/2017 directing the:undersigned ta be present fora personal heating before
the Commities of Executives at the BKC office of your Bank af 11. Q0AM today
Le.15/02/2017.0n reaching your BKC office'a few minutes before the scheduled time.of
11.00.8m ,asdesired by you,l was informed $hat the meeting has been rescheduled for
+4,30pm today evening..

As this reschedulinig has taken place-dt very shorl notice ifind myself.in-a very difficilt
position to be not able to Some to your.office at 4:30pm today on accountol some
comrnitmants made earlfer, | would thiersfore request you io be Kind enough to give me
about two to three days'notice t6 present iny case before the Committes of Executive .
At the saimé time | would. request yal to kindiy-consider my reply dated 10/02/2017
¢onveyad to you.on your, gmail id along with'a hard copy of {he same delivered at your
BKC office today stating, intér afia, that

1. i am an Indepéndent Ditector on the Board of PSL Ltd and my involvement inthe-
atfairs of the-Company is restricted to atténding rieelings of the Board and same-of the
Commiltees once svery three months to review and approve unatdited quarterly
financlal results . '

-?.Ap;fx {roimi the above 1 have no othec involvement in.the affairs ¢f the Company. I'am
In rio way Involved in iheé-day to day affairs or fnatters of the Company.

3.1 would glso like-1o cirighdsise that  am nat an ‘employee of tha Conipany and t_h’a’i !
am not a promoter or{rom the pfomatef group or family. Furthermare i do not.own a
singla share of the Company.

4, For my participation in Ihe meetings-of the Committees/Board 1 am paid‘a sitting fee

of Rs.20,000.(twenty-thousand) per meeting. Theie is absoltely no othar payment or
compensation to me for atterding these.meetings. )

For MUKAND LIM[TED

K. ). MALLYA oo
Company Secretary ] v

Ju
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5.1 have not been involved in ahy process relating {o the Bormowing of funds from
lenders, irdluding your Bank, or in the process of disbuisement of these funds. | am
sure'that-documerds avallabie with your office Will confirm that | have not been involved
in any procass relating to the berrowing of lending of funds in'any capaocity ’
whatsoever as guarantor or-even as signatcry in any of tha documents ‘avallable with:

you or any where elsg.

6.As aresponsible member of the Board, with inherent limitations of belingan |
Independent Director, T have been red flagging, along:with other Independent Directors,
issues pf concern regarding the performance of the.Company. O éach such occasion
we were inferied: that the sénjor mahagement of the Company was taking steps i@
addrass the shtuation and that the situatian would improve.soon,

7.The directions of RB! regarding the categorisatiun of Independent Directors as "wilful
defauiters” are also very clear. It has been explicitty stated that Independent Directors.
are to be exciudad from the category of wilful defauliers uniess their invelvementor
complicity in the act of "wilful defauit "can ke established or proved: Oriperusal of
tecords dvailable at your end,] am confident,no such involvemen( on my part can be
proved, ’

tis my belief and ray hope fhat whatever | have: stated above will convince you and the
Committee of Executives of my non-involvement in the affairs of PSL Lid ihat have led
to the unfortunats position of default or the part of the Company. :

Itis a0 my expectationthdt on the basis of my above stafements my personal:
appearance to establish my nen-invelvement in the act of wilful default before the
Cammitlee df Exeécutives may not be necessary.

If you stili wish that my personal presence would be required and is necessary to
present my case before the- Committes of Executives please be kind enough-io give me
twoto three. days' notice to.comply with the same.

[ hape you il kindly accede to my request:
Thanking You,
Yaurs faithfully,

Naresh Chandra Sharma,

Independent Direcfor,PSLLTD.

B-605,Dosti Blossom, ,

Dusti.Acres, * Y "
Wadala(East)," v ‘
Mumbai-400037 '

CO\NFor MUKARD LIMT

K. 3 MALLYA
Campany Secretary

' | . ) ’ . ’ ‘-35



dspd@psii.co.in on benatf of Ashok Pun} lasp@psma co,in}
‘Friday, Fabritary 17, 2097 4:50 PM
naresh sharma | Hatry Shourie ; as‘mk Shemma Hamh Patera
. M N ; alokdur] ; spbpsl; CK* rkb
pjedt: Fw, Persmal Haaring held qm "45th February 2017
Lachments: ‘BOB_|r4 7Feb.pdE BOB_ANNX_A docx -

Forwarding letier semt to‘Bank of Barode:

Fromi: "Aghok Pun) aspf@tpstid.co.in - ; .
S_an_i_u,Jl_&b_ZQlllﬁ;LQ,.QZﬁélﬂ . .
To.."ed.pse@pankofbatods,com"ed.psg@bankofbarods.com

Sub;cc: Personal Heafing held on 15th February 2017

Pléase find enclosed-cur lefier dated 17th Februnry, 2017.

. Regards,

@Asiink Punj
PSL Limited
Mumbai

“The irfformation edntained in this clectronic Toessage. and any atiachnienis 10 this message are intended for the
exclusive use of the addressee(s) and may contain preprictary, confidential o privileged information. If you are
not e hitended fecipiént, yo should pet disseminate, distribule or eopy this ¢-miedl, Please notify the sender
immedintely and destroy all copies of this medsdge and sny ¢ '1ttadnnenls -

WARNING: Compuiter viruses can betransmized via email.  The rcclpu.m should check this ermail and ény

altachments far the presehce of" vituses. The company aceepts'no Hability fof 2 any ddmége ¢absed by any virus
tranimitted by this email,

The irifarmation cortained in this électronicmessage and any attachments to this'messegé are inledded for the
exelusive useof the addressex(s) and may cahitnin proprietary, confidential of privileged informatien. (f you arc

"’ @ml the intentiéd récipient, you chbuld not disseminate, distribute or papy this e-mall, Plense notify tlie sender
immediately mud destray all copacs of this message and any alechments.

WARNING: Cémputer viruses can be frmsnuuui vinedhail. The recipient shonld chesk this emoil and any

attachinents.for the.presence of VLruscs The SOMpRIY ACCEpLS 0Q liability for ery demage caused by iy vieus
transmitted by this email.

JIMALLYA
Cormpany Secretary
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Ms. Nivedita Shetty

Received your message, of 14™ March on “Excise” matters along with {railing rmatls from,
Mr. Dheet.

s

| summarize our situation with regard to Excise-as follows :

At all three locations — Vizag, Jalpur and Varsana, we have not received any
infimatiori of surrerdering by JTIL of their Excise licence and registration. We'
had requested for these in order fo facilitate-and emoothen cur gperation as lack
of surrender .of previous licenee waes acling as an impediment to smogcth
operations.

Realizing that JTiL is not willing to cocpérate, we ate at sl three locations
somehow managing without JTIL surrendering. their licences, .

For your information, we underStand that Exsise Department, particularty ini
\arsana, is more than happy notlo receive surrander application from JTIL as
this enables them nct enly to keep past claims on JTIL alive; but also 1o ralse
fresh clains. on JTIL. as and when the need arises; sirice licence wil Be

continuing in absence. of @ declaration of suirender.

‘We wefe asked to expigin at the last meeting a$ to how the' excise clalm on the
equipment shifted to Pithampur far in exeess for the vaiue of that equipment.

In all three lisence registrations, excise has claimed an ameunt equivatent to
approximaiely 0% of the amount of capital deposits that PSL had undsr that
licence.

They have given ho reason for this number and 18 correst o state that in sach
case it exceeds the. value of excise applicable to the equipment shifted to
Pithampur. ‘ .

Since show cause notites were initiated by excise afier receiving mtimation -of
removal of equipment, we had suggested that return of the ‘eduipmeént,
regardless of the excise amount claimed, would be sufficient grounds to,ask fora
favourable ruling on setting eside.the excise demands, ’

Singe JTIL Is.riot willing:to accept our suggestion in-this regard, they will confinue
ta Teceive claims ffom excise and will need tor respond to the same as'they have:

« at prasent.

Any claim on PSL by excise. may not be susteinable since removal was unitateral
by JTIL under theirgate pass. .

For MUKAND LIIVII'I/"ED

9%
K. & MALLYAT
Company Secretary
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- Regarding the equipment lying at Rithampur, ttis shiffing was accorded-approyal

by Lenders and we now await Lendef's decision reégarding its retumn.

- On the guestion.of amounis payable by PEL, thess have been exchanged

betwean JTIL and PSL and the net ahiount wulstanding 1s far lower then the
amounts recoverable from JTIL an ascount of illegal ramoval under OMMA aof
erltical parts and equipment as evidencer by gate passas duly signed by JTIC's
represeniatives clearly denoling lransfer to non-approved  locatlans.
Replacament value of such-goods, ilegally removed, far exceeds the outstanding
amounts exchanged between the-parties aslagacy dues..

- Finally, the procedure for legasy dues adjustrients has besn cleafly outlined in
the OMMA and fleeds to bE followed before' any claims on sbich atcount can be
entertained. L

- Thefefore, shy proposal to set off ‘sich dyes against proposed lease paymenis

clearly Indicates the fack of sedousness when entering Into the proposed lease

. agréement and warrsnts an insertion of a clause in the lease agréoment by the

Lenders clearly stating that the lease payment agreed o will not be. subjected, on

any grounds whatsoever, to any setting-off and will ba-paid on or before tha due
date every month or else the-equipmant would need to be repossessed.,

- Cleafly such clause has become necessary since JTH have expressed thelr
iritenfion-prior lo signing of the lease-to effecl'such-setting of.

We trust the above will receive due attention from the' Lenders.

or MUKAND LIMITED

K. J. MALLYA
Company Secretary
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From; naresh sharma [n_c_sharma@yahec:com}
Seni; Thursday, March 16, 2017 5:34 PM

Toi igmallya@mukand:com

Subject: Schefne. of arrangement &f funds-Mukund Ltd

“mr KT Mallya,

Mukynd Ltd,

Bajaj Bhawan,
Jamnalal Bajaj Marg,
226,Nariman Point,
Mumbai-409021,

Dear’ Sir,

This is with referesce to your e-majl to me dated Sth.March,2817 wherein you have
requestad te provide certain: clarification régarding my name appearing in the 1{st of REI
data on Non-suit filed accuunts(wllful defaulters). Towards the—same,I would like to bring
your attention to the following points:

a) Tam an Independent Director on the Board of PSL Lid. {PSL) ang my 1nvu1vement in the
affairs -of of PSL Ltd 1s restrltted to attending meetings of the Board and some.of the
chmittees once every three morths. to review anhd -approve unaudited quarterly finencial
r.esults.n'part from ‘this I have no Hther involvement in the affairs of ‘the Company.’T -am not:
involved in day to day activities iof the Company.

b) I would also like to emphagise that I T am not an employee of PSL and also not a
profioter or from the the promoter group of family.Furthemore T do not own a single share
of PsL.

<)Fdt my participation in the meetings of PSL's Committees/Board I am paid a sitting fee
of &s.20;e89(Twenty thousand) per meeting. There iy absolutely no other payment or
compensation fo me -for attending these meetings. )

d) I have not been involved in any process relatisg to the borrowing of funds from lenders
or in the process of disbursement of these funds.I have also not acted as guarantor for
PSL Lkd 1n any document related to the borrowing of funds from lender hanks.

e)Further,T would like to stete that the default,if any,which which has taken: piaceé in
PSLLTD h2s not teken place with-my cansent or connivance.

1)1 was not aware:of any wilful default by ‘the Company and I.have .also net beén part of
any proceedings- of the Board or any of Its Committees through which I was informed of
such wilful default..

giThe directions of RBI regarding the categorisatioh of Independent Oirectors as "wilful
defaulters” are also very clear.Tt has been explicitly stated that Independent Dirgctors
are te be ‘excluded from the category of "wilful defaulters "unless their involvement or
cofplieity in the. act of “wilful definlt * can be established or proved.Tn my ¢ase there
Ts atisulitely. no evidence of any inyolvement or complicity whatsoever.

h)I would also like ‘te state that the Committee of Executives on wilful defaulters for
Bank of Barcda has issued a nctice regarding personal hearing.My submission by way of -an
email/letter before the Commitiee of Executives of Bank of Barodz to establish my non-
invglvement in the act of wilful default is enclosed at Annexure A.

It is my belief and my hope that whatever I have statéd above wouldl convince you and the
SEBT of my non-invglvement in the #¥fairs of PSLLTD that Rave led to thé unfortunite
position of default on the part of PSLLTD.

Thanking You,

Yours faithfully,

Naresh Chandra Sharma,

Independent Difrector,

,\@;MD% eerﬂﬁed Trua Copy
* .
'cg"‘?@q; For MUKAND LIMITED 1
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K UMALLYA
Company Secretary



