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May 25, 2022
BSE Limited National Stock Exchange of India
Phiroze Jegjeecbhoy Towers Limited
Dalal Street, Exchange Plaza, Bandra-Kurla Complex
Mumbai- 400 001 Bandra (E)

Mumbai 400 051
Serip Code : 500460 Symbol: MUKANDLTD.

Re: Intimation under Regulation 30 of SEBI (Listing Obligations & Disclosures
Requirements) Regulations, 2015

Sub : Certified True Copy of Order of NCLT sanctioning Scheme of Amalgamation
Dear Sirs,

Further to our letter dated April 30, 2022 please find attached herewith certified copy of
Order of NCLT sanctioning Scheme of Amalgamation amongst Adore Traders & Realtors
Private Limited (Amalgamating Company 1); Mukand Global Finance Limited
(Amalgamated Company 1 / Amalgamating Company 2); Mukand Engincers Limited
(Amalgamating Company 3) and Mukand Limited (Amalgamated Company 2) and their
respective sharcholders and creditors, under the provisions of Sections 230 to 232 of the
Companies Act. 2013.

Kindly take note of the above.

Thanking you,

Yours faithfully,

For MUKAND LIMITED

/)‘}?/\/\/

Rajendra Sawant

Company Secretary

Encl : as above



IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-II

C.P. (CAA)/4684, 4685, 4688,
. 4689/MB/2019
CONNECTED WITH

C.A. (CAA)/402 to 405/MB/2019

In the matter of the Companies
Act, 2013;

And

In the matter of Sections 230 to 232
read with Section 52 of the
Companies Act, 2013 and other
applicable provisions of the
Companies-Act, 2013;
And

In the matter of Scheme of
Amalgamation by = Absorption
amongst Adore Traders & Realtors
Private - Limited (Amalgamating
Company 1); Mukand Global
Finance Limited (Amalgamated
Company 1 / Amalgamating
Company 2); Mukand Engineers
Limited (Amalgamating Company -
3) and Mukand Limited
(Amalgamated Company 2) and

their respective shareholders and
creditors.

Adore Traders & Realtors Private

Limited, a company Incorporated under




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-1I .

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)Y/402 to 405/MB/2019

the Companies Act, 1956, having its

registered office at Bajaj Bhawan, 3

Floor, Jamnalal Bajay Marg, 226, ...Petitioner Company /
Nariman Point, Mumbai- 400 021 Amalgamating Company 1

| C.P.(C.A.A.)/4689/MB/2019
CIN U45201MH2006PTC163824

Mukand Global Finance Limited, a

company Incorporated under the

Companies Act, 1956 having its registered

office at Bajaj Bhawan, 3% Floor, ...Petitioner Company/
Jamnalal Bajaj Marg,226, Nariman Point, Amalgamated Company 1 /
Mumbai- 400 021 - , Amalgamating Company 2.

CIN U67120MHI1979PLC021418 C.P(C.A.A)/4685/MB/2019

- Mukand Engineers Limited, a company

incorporated under the Companies Act,

1956 having its registered office at Bajaj

 Bhawan, 3 Floor, Jamnalal Bajaj Marg,

226, Nariman Point, Mumbai —400 021 ...Petitioner Company/
. Amalgamating Company 3

CIN L45200MH1987PL.C042378 |
- C.P.(C.A.A.)/4688/MB/2019

Mukand Limited, a company

incorporated  under  the Indian
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Companiés Act, 1913 Thaving its

registered office at Bajaj’ Bhawan, 3™

Floor, Jamnalal Bajaj Marg, 226, ...Petitioner Company
Nariman Point, Mumbai — 400 021 / Amalgamated Company 2

P(CAA. 19
CIN L99999MH1937PLC002726 C.P.(C.A.A.)/4684/MB/20

Order delivered on :- 29.04.2022

Coram:
Hon’ble Member Judicial : Justice P.N. Deshmukh (Retd.)
Hon’ble Member Technical : Mr. Shyam Babu Gautam

Appearances:

For the Petitioners(s): Mr. Gauraj Shah a/w Mr. Ajit Singh
| Tawar and Mr. Pranav Monani 1/b
Kanga and Company, Advocates for
Petitioners

For Regional Director: ~ Ms. Rupa Sutar, Deputy Registrar

ORDER
Per:- Justice P.N. Deshmukh, Member Judicial

1. This bench is convened through video conference.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

2. Heard the learned counsel for the Petitioner Companies. No
objector has come before the Tribunal to oppose the Petition

and nor any party has controverted any averments made in the

Petition.

3. The sanction of this Tribunal is sought under Sections 230 to
232 of the Companies Act, 2013, to a Scheme of Merger by
Absorption of Adore Traders & Realtors Private Limited
(Amalgamating Company 1); Mukand Global Finance Limited
(Amalgamated Company 1 / Amalgamating Company 2);
Mukand Engineers Limited (Amalgamating Company 3) and
Mukand Limited (Amalgamated Company 2) and their

respective shareholders and creditors.

4. Amalgamating Company 1 is engaged in the business of trading
of metals and metal ores, loans & investments and real estate
business. Amalgamated Company 1 / Amalgamating Company
2 is a non-bankig financial company (NBFC) registered with
the Reserve Bank of India (RBI) and is engaged in non-banking
financial activities viz. loans & advances, advisory services and
investment. Amalgamating Company 3 is engaged in the
business of engineering, construction and infotech services. The
equity shares of Amalgamating Company 3 are listed on the
BSE Limited ("BSE") and National Stock Exchange of India

Limited ("NSE"). Amalgamated Company 2 is a multi-division,
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I IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-IX

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

multi-product conglomerate involved in the (i) manufacture of
blooms/billets, (ii) design, manufacture, assembly and
commissioning of industrial machinery, heavy duty cranes and
bulk material handling equipment and (i) manufacture of
speciality steel long products. The equity shares and 0.01%
Cumulative Redeemable Preference Shares of Amalgamated
Company 2 are listed on the BSE Limited ("BSE") and National
Stock Exchange of India Limited ("NSE"). '

. The Learned Counsel for the Petitioner Companies states that
the Scheme is presented under Section 230 to 232 and other
applicable provisions of the Companies Act, 2013 and the rules
and regulations made thereunder, for the Scheme of Merger by
Absorption involving transfer of all assets and liabilities of
Adore, MGFL. and MEL to Mukand.

. The Learned Counsel for the Petitioner Companies further
submits the Introduction and Rationale for the Scheme
(Merger) to be as follows:-

a. QGreater potential to the combined entity to develop
and further grow and diversify with better funds and

efficient utilization of resources.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY/A02 to 405/MB/2019

b. Further, proposed amalgamation would lead to
greater economies of scale and will provide a larger

and stronger base for potential fature growth.

c. The amalgamation will result in streamlining the
management structure with oné listed company i the -
group leading to better administration and reduction
in cost for more focused operational -efforts,
rationalization, standardizations and simplification of

business processes.

d. The amalgamation will result in simplification of

group structure of the Mukand.

e. The amalgamation will bring out simplicity in
working, reduction in various statutory and regulatory
compliances and related costs, which presently have
to be duplicated in different entities and reduction in
operational and administrative expenses and
overheads, better cost and operational efficiencies and
it will also result in coordinated optimum utilization

of resources.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

f. The amalgamation will streamline the decision
making process, help in better utilization of human
resources and will provide better career opportunities

to employees.

7. The Counsel for the Petitioner Companies submits that the
Board of Directors -of the Petitioner Companies in their
respective meetings held on 16® July, 2018 and 14*® November,
2018 have approved the Scheme of Amalgamation with the
Appointed Date as 1% April, 2019, the copies of the Board

resolutions are annexed to the respective Company Scheme
Petition.

8. The Learned Counsel for the Petitioner Companies submits that
the Company Scheme Petitions are filed in consonance with
sections 230 to 232 of the Companies Act, 2013 along with the
Order passed in the connected Company Scheme Application
Nos. C.A(C.A.A.)/402-405/MB/2019 by this Tribunal.

9. By order dated 7% Day of November, 2019 passed Ey the
National Company Law Tribunal, Mumbai Bench in
C.A(CAA)/404/MB/2019 and C.A(CAA)/405/MB/2019,
the meetings of Equity Shareholders of Amalgamating
Company 1 and Amalgaimated Company 1 / Amalgamating

Company 2 were dispensed with in view of the fact that, all
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/A402 to 405/MB/2019

~ their respective Equity Shareholders have provided their

10.

11.

consent for dispensing with the respective meetings by way of
consent affidavits which were produced before this Hon’ble

Tribunal.

The Learned Counsel for the Petitioner Companies further
states that separate meetings of the Equity Sharcholders and
Unsecufed Creditors of the Amalgamating Company 3 were
held at Walchand Hirachand Hall, 4th Floor, Indian
Merchants' Chamber Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28® Day of November, 2019 at
2:30 p.m. and 3:30 p.m. respectively and the requisite quorum
was present and the Scheme of Amalgamation by Absorption
was approved with the requisite majority by the FEquity
Shareholders and unanimously by Unsecured Creditors of the

Amalgamating Company 3 without any modifications.

The Learned Counsel for the Petitioner Companies also states
that separate meetings of Preference Shareholders, Equity
Shareholders and Unsecured Creditors of Amalgamated
Company 2 were held at Walchand Hirachand Hall, 4th Floor,
Indian Merchants' Chamber Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28® Day of November, 2019 at
10:30 a.m., 11:30 a.m. and 1:30 p.m. respectively and the

requisite quorum was present and the Scheme of Amalgamation
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IN THE NATIONAL COMPANY LAWr TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

by Absorption was approved with the requisite majority by the
Equity Shareholders and Preference Shareholders and
unanimously by Unsecured Creditors of the Amalgamated

Company 2 without any modifications.

The Learned Counsel for the Petitioner Companies also states
that the Chairpersons appointed for the meetings of the
Amalgamating Company 3 and Amalgamated Company 2 have
filed their respective affidavits verifying their reports on
Tuesday, 17* Day of December, 2019 which were annexed to
the respective Petitions filed by the Amalgamating Company 3
and Amalgamated Company 2.

The Learned Counsel further states that pursuant to the
directions contained in the said Order, meetings of the Secured
Creditors of Amalgamating Company 1 and Amalgamated
Company 1/ Amalgamating Company 2 were not required to
be held as there were no secured creditors in the Amalgamating

Company 1 and Amalgamated Company 1/ Amalgamating
Company 2.

The Learmed Counsel further states that pursuant to the
directions contained in the said Order the meetings of the
Unsecured Creditors of Amalgamating Company 1 and
Amalgamated Company 1 / Amalgamating Company 2 were
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH ,
C.A. (CAA)/402 to 405/MB/2019

dispensed with in view of the fact that Amalgamating Company
1 and Amalgamated Company 1 / Amalgamating Company 2
had served individual notices to all their Unsecured Creditors
on 25% October 2019 through courier.

15. The Learned Counsel further states that pursuant to the
directions contained in the said Order the meetings of the
Secured Creditors of Amalgamating Company 3 and
Amalgamated Company 2 were dispensed with in view of the
fact that Amalgamating Company 3 and Amalgamated
Company 2 had served individual notices to all their Secured
Creditors on 25® October 2019 through courier.

16. The Counsel appeaxing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied with
all the requirements as per directions of the Hon’ble Tribunal
and they have filed neceséary affidavits of compliance in the
Hon’ble Tribunal. Moreover, the Petitioner Companies,
through their Counsel, undertake to comply with all statutory
requirements if any, as required under the Companies Act, 2013
and the Rules made there under whichever is applicable. The
said undertakings given by the Petitioner Companies are

accepted.

17. The Regional Director (Western Region), Ministry of Corporate
Affairs, Mumbai, has filed his report dated 22““ June, 2020 inter
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY/A402 to 405/MB/2019

alia stating therein that save and except as stated in paragraph

IV of the said report, it appears that the Scheme is not

prejudicial to the interest of shareholders and public. In

response to the observations made by the Regional Director, the

Petitioner Companies have filed their respective affidavits dated

17® July, 2020. Further, as requested by Regional Director, a

consolidated affidavit dated 12% August, 2021 was re-filed on

13% August, 2021 by the Petitioner Companies, in response to

observation made by Regional Director vide its report dated

227 June, 2020. The above has been summarised below:

SI. | RD Observation via Reply Via Consolidated RD Reply
No. | RD Report dated 222 dated 12™ August, 2021
J 2020
(Co e, (Column 3)
1. (Column 2) '
D
1 |In compliance of AS-14 | As far as the observations of the

(IND  AS-103),
Transferee Companies
shall pass such
accounting entries
which are necessary in
connection with the
scheme to comply with
other applicable
Accounting  Standards
such as AS-5(IND AS-

the

Regional Director, as stated in
paragraph IV (a) of the report and
reproduced hereinabove is concerned,
the Amalgamated Company 1 and
Amalgamated Company 2 being the
transferee Companies undertake that it
shall pass necessary accounting entries
in connection with the Scheme as per
AS -14 & IND AS-103 respectively, as
well as comply with other applicable
Accounting Standards to the extent

Page 11 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

| C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

8) etc

applicable.

As per Part -1-Clause-
1.1(b) & (r) Definitions
of the Scheme,

"Appointed Date"” means
April 1, 2019 or such other
date as may be directed by
the NCLT to be operative
and effective;

"Effective Date"” means the
date on which the last of all
the conditions and matters
referred to in clause 36

have been  fulfilled,
obtained or waived. It is
clarified that  the
Amalgamation as
mentioned in Part IIT and
Part IV of the Scheme shall
be deemed to be effective
Jrom 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’ this
Scheme coming into effect’
shall mean the Effective

or upon

As far as the observations of the
Regional Director, as stated 1
paragraph IV (b) of the report and
reproduced hereinabove is concerned,
the = Petitioner Companies undertake
that the Scheme shall be effective from
ist day of April, 2019. Further, the
Appointed Date is not based on the
occurrence of a trigger event which is
key to the proposed scheme.
Accordingly, the petitioner companies
have complied with the circular no. F.
No. 7/12/2019/CL-1 dated 21.08.2019

issued by the Ministry of Corporate
Affairs
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Date;

“Record Date” means the
date to be fixed by Board of
Directors of the
Amalgamating Company
2 in consultation with the
Amalgamating Company
3 for the purpose of
determining names of the
equity  shareholders  of
Amalgamating Company
3, as applicable who shall
be entitled to shares of the
Amalgamated Company 2
under Clause 29 hereto,
upon coming into effect of |
the Scheme.

In this regard, it is
submitted that Section
232 (6) of the
Companies Act, 2013
states that the scheme
under this section shall
clearly indicate an
appointed date from
which it shall be
effective and the scheme
shall be deemed to be
effective from such date
and not at a date
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

subsequent to  the
appointed date.
However, this aspect
may be decided by the
Hon'ble Tribunal taking
into account its inherent

powers.

Further, the Petitioners
may be asked to comply
with the requirements
and clarified vide
circular no. F. No.
7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

| Petitioner Company
have to undertake to
comply with section
232(3)(i) of Companies
Act, 2013, where the
transferor company 1s
dissolved, the fee, if
any, paid by the
transferor company on
its authorised capital

shall be set-off against|

any fees payable by the
transferee companies on
its authorised capital

‘regards

As far as the observations of the
Regional Director, as stated 1in
paragraph IV (c) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies undertake to
comply with the provisions of Section
232(3)(i) of the Companies Act, 2013 as
to Combination of the
Authorised Share Capital
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4088,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

subsequent to  the
‘amalgamation and
therefore, petitioners to
affirm that they comply
the provisions of the

section.

Hon’ble NCLT may
kindly direct the
Petitioner to file an
affidavit to the extent
that the Scheme
enclosed to Company
Application and
Company Petition, are
one and same and there
is no discrepancy/any
change/ changes are
made, for changes if
any, liberty be given to
Central Government to
file further report if any
required

As far as the observations of the
Regional Director, as stated 1in
paragraph IV (d) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies state that the
Scheme enclosed to Company |
Applications and Company Petitions,
are one and same and there is no
discrepancy/any change/ changes are
made

- concerned

The Petitioners under
provisions of section
230(5) of the
Companies Act, 2013
have to serve notices to
authorities
which are likely to be
affected by

As far as the observations of the
Regional Director, as stated in
paragraph IV (e) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies submit that
notices under provisions of Section
230(5) of the Companies Act, 2013
have been served upon the Concerned
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
' MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Amalgamation.

Further, the approval of
the scheme by this
Hon'ble Tribunal may
not deter such
authorities to deal with
any of the issues arising
after giving effect to the
scheme, The decision of
such  Authorities is
binding on the
Petitioner Company(s).

Income tax Authority, the Central
Government through the Regional
Director, the Registrar of Companies
and the Official Liquidator by the
Petitioner Companies (as applicable)
and to the Reserve Bank of India by
Amalgamated  Company 1 /
Amalga,mating Company 2. The
Petitioner Companies further undertake
that the approval of the Scheme by this
Tribunal will not deter any authorities
to deal with any of the issues arising
after giving effect to the scheme and
that such issues arising out of the
Scheme will be met and answered in
accordance with law. The decision of
the authorities will be binding on the
Petitioner Companies in accordance
with the applicable laws.

The Honble Tribunal
may kindly seek the
undertaking that this
Scheme is approved by
the requisite majority of
members and creditors
as per Section 230(6) of
the Act in meetings duly
held in terms of Section
230(1) read with
subsection (3) to (5) of
Section 230 of the Act

a) As far as the observations of the
Regional Director, as stated in
paragraph IV (f) of the report and
reproduced hereinabove, by the
Order dated 7th Day of November,
2019 passed by the Hon’ble Tribunal,

Mumbai Bench in
C.A(CAA)/402/MB/2019,
C.A.(CAA)/403/MB/2019,
C.A(CAA)/404/MB/2019 and
C.A(CAA)/405/MB/2019 separate
meetings of the  Preference
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

and the Minutes thereof | Shareholders, Equity Shareholders
are duly placed before and Unsecured Creditors of
the Tribunal Amalgamated Company 2 were held
at Walchand Hirachand Hall, 4th
Floor, Indian Merchants' Chamber
Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28th
Day of November, 2019 at 10:30
am., 11:30 am. and 1:30 p.m.
respectively and the requisite
quorum was present and the Scheme
of Amalgamation by Absorption was
approved with the requisite majority
by the Equity Shareholders and
Preference Shareholders and
unanimously by Unsecured Creditors
of the Amalgamated Company 2
without any modifications. A copy
of the Chairman’s Report, recording
minutes / outcome of the meetings,
is annexed to Company Scheme
Petition No.
C.P.(C.A.A)/4684/MB/2019 filed
by Amalgamated Company 2 before
this Hon’ble Tribunal.

b) Further by the Order 7% Day of
November, 2019 separate meetings
of the Equity Shareholders and
Unsecured Creditors of
Amalgamating Company 3 was held
at Walchand Hirachand Hall, 4th
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-H

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Floor, Indian Merchants' Chamber
Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28th
Day of November, 2019 at 2:30 p.m.
and 3:30 p.m. respectively and the
requisite quorum was present and the
Scheme of Amalgamation by
Absorption was approved with the
requisite majority by the Equity
Shareholders and unanimously by
Unsecured  Creditors of  the
Amalgamating Company 3 without
any modifications. A copy of the
Chairman’s Report is annexed to
Company Scheme Petition No.
C.P(C.A.A.)/4688/MB/2019 filed
by Amalgamating Company 3 before
this Hon’ble Tribunal.

c) Furthermore the meeting of the
Secured Creditors of Amalgamating
Company 3 and Amalgamated
Company 2 was dispensed with in
view of the fact that Amalgamating
Company 3 and Amalgamated
Company 2 had served individual
notices to all their Secured Creditors
on 25% October 2019 through

‘courier.

d) Further, by the Order dated 7th Day
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
~ CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

of November, 2019, the meetings of
Equity Shareholders of
Amalgamating Company 1 and
Amalgamated Company 1 /
Amalgamating Company 2 were
dispensed with in view of the fact
that, all their respective Equity
Shareholders had provided their
consent to the Scheme of
Amalgamation by way of consent
affidavits which were produced
before this Hon’ble Tribunal. Further
meetings of the Secured Creditors of
Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2 were not
required to be held as there were no
secured creditors in the
Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2. Further
the meetings of their Unsecured
Creditors were dispensed with since
the Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2 had
served individual notices to all their
Unsecured Creditors on  25th
October 2019 through courier. We
say that since meetings of the
Shareholders and Creditors of
Amalgamating Company 1 and
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II '

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Amalgamated Company 1 /
Amalgamated Company 2 were
dispensed with, the question of
placing of the minutes before this

Hon’ble Tribunal did not arise.
Mukand Engineers | As far as the observations of the
Limited Regional Director, as stated in
(“Amalgamated paragraph IV (g) of the report and
Company 3”)  and |reproduced hereinabove is concerned,,
Mukand Limited | Mukand " Engineers Limited

(“Amalgamated

Company 27”) are listed
Companies, in view of
the provisions of
Section 230(5) of the
Companies Act, 2013

r/w rule 8 of the
Companies
(Compromise,
-Arrangement and

Amalgamations) Rules,
2016 Hon'ble NCLT
may kindly issue notice
to  other  sectorial
regulators or authorities
(The Securities and
Exchange Board of
India, Bombay Stock
Exchange Limited and
National Stock

Exchange of India

| ("Amalgamating Company 3”) and

Mukand Limited (“Amalgamated
Company 2”) issued notice to the
Securities and Exchange Board of
India, Bombay Stock Exchange
Limited and National Stock Exchange
of India and the said authorities have
issued their observation letters which
are annexed to the respective Company
Scheme Applications filed.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

and/or pass appropriate
orders/ orders as deem
fit;

In view of the
-observation raised by
the ROC Mumbai,
mentioned at para 18

above the Hon’ble
NCLT may pass
appropriate

‘| order/orders as deem
fit;

As far as the observations of the
Regional Director, as stated in
paragraph IV (h) of the report and
reproduced hereinabove is concerned
the Petitioner Companies undertake
that in terms of clause 6.1, 6.6, 21.1,
21.6 of the Scheme, all the existing
charges/encumbrances on assets of
Amalgamating Company 2 (including
charges transferred from Amalgamating
Company 1) and Amalgamating
Company 3 as on the Effective Date of
the Scheme shall be transferred to
Amalgamated Company 2 and shall
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 that the interest of
creditors shall be protected.

As Mukand Global
Finance Limited
(Amalgamating

Company 2) is
registered NBFC
Company with RBI
copy of the order

As far as the observations of the
Regional Director, as stated in
paragraph IV (1) of the report and
reproduced hereinabove Amalgamating
Company 2 undertakes to file a copy of
the Order sanctioning the Scheme with
the Reserve Bank of India within 30
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4639/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

sanctioning the Scheme | days from the date of the Order
shall be filed with RBI
within 30 days from the
date of the order.

18.

The observations made by the Regional Director have been
explained in Column 2 of table provided in Para 17 above. The
clarifications and undertakings given by the Petitioner
Companies have been exp.lained in Column 3 of table provided
in Para 17 above. Further, with respect to response of Petitioner

Companies to the observation made by Regional Director in

‘para IV (f), (g) and (h) in its Report, the Regional Director vide

his supplementary report dated 30% Aug, 2021 has filed his
observations & recommended that the same shall be considered

on merits. The affidavit filed by the Petitioner Companies is

" accepted by this Tribunal.

19.

The Official Liquidator has filed his report dated 1% June 2020,
stating therein that, the affairs of Amalgamating Company 1,
Amalgamated Company 1 / Amalgamating Company 2 and
Amalgamating Company 3 have been conducted in a proper
manner and the said Scheme is not prejudicial to the interest of
public and that Amalgamating Company 1, Amalgamated
Company 1 / Amalganiating Company 2 and Amalgamatiﬁg
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20.

21.

22.

23.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Company 3 may be ordered to be dissolved without winding up
by this Tribunal.

From the material on record, the Scheme appears to be fair and
reasonable and does not violate any provisions of law and is not

contrary to public policy or public interest.

Since all the requisite statutory compliances have been fulfilled,
C.P. (CAA)/4684, 4685, 4688, 4689/MB/2019 have been

made absolute in terms of prayer of the respective Petitions

mentioned therein.

The Petitioner Companies are directed to file a copy of this
order along with a copy of the Scheme with the concerned
Registrar of Companies, electronically, along with E-Form
INC-28, in addition to the physical copy, within 30 days from
the date of receipt of order duly certified by the

Deputy/Assistant Registrar, of the National Company Law
Tribunal, Mumbai Bench.

The Petitioner Companies to lodge a copy of this order duly
certified by the Deputy/ Assistant Registrar of the National
Company Law Tribunal, Mumbai Bench, along with a copy of
the Scheme of Merger with the concerned Superintendent 0f

Stamps, for the purpose of adjudication of stamp duty payable,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

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

the order.

24. All concerned Regulatory authorities to act on a copy of this
order duly certified by the Deputy/Assistant Registrar, National

Company Law Tribunal, Mumbai Bench along with Scheme.

25. The Scheme of Merger by Absorption is sanctioned hereby, and
the Appointed Date of the Scheme of Merger by Absorption is
1 day of April, 2019 as defined the Scheme.

26. Ordered accordingly.

Sd/- Sd/-
SHYAM BABU GAUTAM = JUSTICE P.N. DESHMUKH
MEMBER TECHNICAL MEMBER JUDICIAL
Certified True Copy.
Date of Application 03 05 2022
Number of Pages 24
Fee Paid Rs. A0
Applicant called for collesifng copyon_ 29057 e 2q
Copy prepared on BB 057 QoreL
Copy Issued on oty 05 D0

mszy);eg_iszrar 4 Sroze
National Company Law Tribunal, Mumbai Bench
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SCHEME OF AMALGAMATION

(UNDER SECTIONS 230-232 READ WITH SECTION 52 OF THE COMPANIES
ACT; 2013 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
' ACT, 2013 AND RULES THEREUNDER) - ’
‘ AMONGST
" ADORE TRADERS & REALTORS PRIVATE LII\;IITED
AND
MUKAND GLOBAL FINANCE LIMITED

i . . ‘ A_ND

 MUKAND ENGINEERS LEMZTED-
AND
MUKAND LIMITED -
AND

| THER RESPECTIVE SHAREHOLDERS AND CREDITORS

Adore Traders & Realtors Private Limited (CIN: U45201MH2006PTC163824)
is an unlisted private company Limited by shares, incorporated on August 17,
2006 under the provisions of the Companies Act, 1956 and is having its
registered office at Bajaj Bhawan, 3rd floor, Jamnalal Bajaj Marg, 226, Nariman
‘Point, Mumbai Meharashira - 400021 (“Adore” or “Amalgamating Company
1", Adore is engaged in the business of Trading of metals and metal ores, Loans
& Investments and Real Estate Business. As on June 39, 2018, Adore is a wholly
owned subsidiary of (WOS) Mukand Global Finance Lirnited:

Mukand Global Finance' Limited (CIN: U67120MEH1979PLCO21418) is an

" unlisted public company limited by shares; incorporated on June 23, 1979 under
the provisions.of the Companies Act, 1956 and is having its registered office at
Bajaj Bhawan, 3% floor, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai
Maharashira - 400021 -(“MGFL” or “Amalgamated Company 1" or
“Amalgamating Company, 2”). MGFL is a Non Banking Financial Company -
registered with Reserve Bank of India (“RBI"). MGFL is engaged .in non-
' panking financial activities viz. loans & advances and invesiment, Further, it also-
‘provides advisory services. As on June 30, 2018, MGFL is a WOS of Mukand.

Limited.

™
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Mukand Engineers Limited (CIN: L45200MHI1987PLC042378) is a listed
public company limitéd by shares, incorporated on Januaty 30, 1987 under the
provisions of the Companies Act, 1956 and is Having ils regzstered office at
Bajaj Bhawan, 3" floor, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai
Maharashtra - 400021 (“MEL” or “Amalgamating Company 3"). Equity
shares of MEL are listed on :the National Stock Exchange of India Limited
(“NSE™ and"BSE Limited ("BSE™).MEL is engaged jnter alin in the business
of engineering construction and Infotech services. As on June 30, 2018, 36.11%

shares of MEL are held by Mukand.

Mukand Limited (CIN L99999MHIS37PLC002726) is a listed public
company limited by shares, incorporated ca November 29, 1937 under the
provisions of the Indian Companies Act, 1913 and is having its registered office
at Bajaj Bhawan, Jamnalal ‘Bajaj Marg, 226, Nariman Poinz, Mumbai
Maharashtra-400021 (“Mukand” or “Amalgamated Company 2°). Equity
shares and 0.01% cumulative redeemable preference shares of Mukand are

listed on NSE .and BSE. Mukand is a muiti division, multi-product =
conglomerate involved in the (i} manufacture of blooms/billets, (it) design,
manufaciure, assembly and commissioning of industrial machinery, heavy duty
cranes and bullk material handling equlpmcnt and (1ii} manufacture of spemahty

steel long products,

This Scheme ef Amalgamation {(as defined hereinafter)is expected to enable
‘better realisation of potential of the businesses and vield beneficial results and
enhanced value creation for the companies involved in Scheme, their rcspcctive
shareholders, lenders and crnployeeﬁ The rationale for the Scheme is set out

below:

(i} Greater potential to the combined entity to'develop and further grow and
diversify with better funds and efficient utilization of resources.

(iiy Further, proposed Amalgamation (as defined hereinafter) would result in
greater economies of scale and will provide a larger and stronger base for
potential future growth.

(i) The Amalgamation will result in streamlining the managemem: stmcture
with one listed company in group leading to better administration and
reduction in costs for, mere focused operational efforts, rationalization,

stanc?a}:ciization and simplification of business processes,

“The Amalgamahon will result in simplification of Group Structure of
Mukand,

() -
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varieus statutory and regulatory compliances and related costs, which
presently have to be duplicated in different entities, reduction in
operational and administrative expenses and overheads, better cost and
operational efficiencies and it wﬂi also result in coordinated optimum ‘

utﬂ;zauon of resources.

(vi} The Amalgamation will streamline the decision making process, help in
better utilization of human resources and will alqo provide better career

opportunities to empioyees

B.,  Consequently,. the respective Board of Directors (defined beiow} of Mukand,
MEL, MGFL and Adore after due consideration, have- approved this Scheme
and have atcordingly proposed the amalgamation of Adore with MGFL, and
thereafter, amalgamation of MGFL and MEL with \/iukaﬁd as an integral and
composite part of the Scheme.

B YR xm.a},f ;?%,

'-_"\uu_;.il FALLIAN

T

This Scheme is divided into the foilcwing parts:

{1} Part], provides for the definitions and interpretation;

(ify  Part I, provides for the capitai stiucture of Mukand, MEL, MGFL and
Adore;

(iify ~ Part I, 'prmid'es for the amalgamation of Adore with MGFL,
discharge of consideration, accountidg treatment, merger of authorised
share capital and mattcrs incidental thereto:

(iv)  Part IV, provides for the amalgamation of MEL and MGRL with
Mukand, discharge of-consideration, accounting treatment, Reduction of
Equity Share Capital,- merger of authorised share capital and matters

mmdental thereto;

vy Part V, deals with the gener'd terms and conditions applicable to all
parts of this Scheme,

3




DEFINITIONS AND INTERPRETATION

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

2013 Acgt” means the Companies Act, 2013 and the rules and regulations

made thersunder, and inchudes any alterations, modifications, amendments
made thereto and/or any re-enactment thereof]

“Adore” or “Amalgamating Company 1” means Adore Traders & Realtors
Private Limited, an unlisted private company limited by shares, incorporated on
August 17, 2006 under the provisions of Companies Act, 1956, and having its
registered office at Bajaj Bhawan, 3rd floor, Jamnalal “Bajaj Marg, 226,
Nanman Point, Mumbai Maharashitra - 400021;

“Amalgamation” means the amalgamatzon of Amelgamating Company 1 with

Amalgamated Company 1, on a going concern basis in accordance with Section

2(1B) of the Income Tax Act, 1961, in terms of Part III of the Scheme and

amalgamation of Amaigamating Company 2 (after giving effect to Part Il of

the Scheme) and Amalgamating Company 3 with Amalgamated Company 2,

on a gozng concern basis in accordance with Section 2(1B) of the Income Tax
Act, 1961 in‘terms of Part IV of the Scheme;

“Appiicable Law" shallvmean_ any statute, notification, bye-laws, rules,
regulations, guidelines, rule of commoen law, policy, code, directives,
ordinance, orders or instructions having the force of law enacted or issued by
any Appropriate Autherity including any statutory modification or re-
enactment thereof for the time being in force; '

“Appointed Date” means April 1, 2019 or such other date as may be directed
by the NCLT to be operatzve and eﬁf&c‘cwe

“Appropriate Authority means ' any govemmcntal ‘body (central, state or
local Govermment), 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 but not restricted to the
National Company Law -Tribunal (“NCLT")the Stock Exchanges, the

- Securities and Exchange Board of India (*SEBI”), income fax authorities, and-

other applicable authorities pursuant to the provisions of Section 230(5) of the!
2013 Act as may be relevant inthe context;

“Board of Directors” or “Bcard” in relation to Mukand, MEL, MGFL and
Adore, as the case may be, means the board of directors of such company, and
shall include ‘& committee duly constituted and authorised for the purposes of
matters pertaining Yo the Scheme and/or any other matter relating thereto;

“Tffective Date” shall mean the date on which the last of all the conditions and
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matters referred. to in clause 36 have been fulfilled, obtained or waived. Itis
clarified that the Amalgamation as mentioned in Part III and Part IV of the
Scheme shall be deemed to be effective from the Appointed Date in terms of
the provisions of Section 232(6) of the 2013 Act. References in this Scheme to

‘date of ‘upon this Scheme becoming effective’ or ‘upon this Scheme coming

into effect’ shall mean the Effective Date;

“Eneumbrance” means any options, pledge, morigage, 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
“Trneumbered” shall be construed accordingly.

“Income Tax Act” zﬁlcan_s the Income Tax Act; 1961, including the rules made

thereunder and any amendments made therein or statutory modifications or re-
enactents thereaf for the time being in force; : - )

“MEL” or “Amalgamating Company 3” means Mukand Engineers Limited,
a listed public company limited by shdres, incorporated on January 30, 1987
under the provisions of the Companies Act, 1956 and having its registered
office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai
Maharashtra - 400021; ' ’

SMGFL” or “Amalgamated Company 1” or “Amalgamating Company 27

means Mukand Global Finance Limited, an unlisted public company limited by
shares, incorporated on June 23, 1979 under the provisions of the Companies
Act, 1956, and having its registered office at Bajaj Bhawan, 3rd floor, Jamnalal
Bajaj Marg, 226, Neriman Point, Mumbai Maharashira - 400021;

“Mulkand” or “Amalgamated Company 2" means Mukand Limited, a listed
public company limited by shares, incorporated on November 29, 1937 under
the provisions of the Indian Companies Act, 1913 and having its registered
office at Bajaj Bhawan, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai,

Maharashira - 40002 1;

"NCLT” means the National Co'mp'anyA Law Tribunal,. Mumbai Bench having
jurisdiction-over Mukand, MEL, MGFL and Adore; .

“Order” means the order of NCLT sanctioning the Scheme undér Sections 230
to 232 read with Section 52 of 2013 Act, and other applicable provisions of

2013 Act, including any alterations, modifications, amendments, made thereto -

and supplementary orders/directions in refation thereto;

“Record Date” means the date to be fixed by Board of Directors of the
Amalgamated Company 2 in consultation with the Amalgamating Company 3
for the purpose of determining names of the equity shersholders of
Amalgamating Company. 3, as applicable who shall be entitled fo shares of the
Amalgamated Company 2 under Clause 29 hereto, upon coming into effect of

the Scheme.

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




1.2

1.3

" provisions of 2013

2L

«Seheme” or “this Scheme” means this Scheme of Ammalgamation pursuant to
Section 230 to 232 read with Section 52 of 2013 Act and all other applicable
Act, in its present form submitted to the NCLT or any other

Appropriate Authority with any ‘modification(s) thereto as the NCLT ‘or any

. other Appropriate Authority may require, direct or approve;

«QERI Circular” means the circular number CFD/DIL3/CIR/2017/21 dated
March 10, 2017 as amended by CED/DIL3/CIR/2018/2 dated January 3, 2018
issued by the Securities and Exchange Board of India and all applicabie
circulars and regulations issued by SEBI in this respect;

“Stock Rxchanges” shall mean BSE Limited and National Stogk Exchange of
Tndia Ltd., where the equity shares of the Amalgamating Company 3 and equity
end preference shares of Amalgameated Comparny 2 are currently listed;

All terms and words used in this Scheme shall, unless repugnant or contrary 10
the context or meaning thereof, have the same meaning ascribed to thermn under

* 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 requires:'
{a)  words.denoting singular shall inchade plural and vice versa;

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

(c) references 'to the word “include” or “including” shall be construed
without limitation; -

(@  areference to an article, clause, section or paragraph is, Unless indicated
to the tontrary, a reference to an article, clause, section or paragraph of

this Scheme; -

(e) unless otherwise defined, the reference to the word “days” shal! mean
calendar days;

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

(& reference to a document includes an amendment or supplement to, or
replacement or novation of that document; and '

(h)  references 1o 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 persanality);
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‘references to any of the terms taxes, duty, levy, cess in the Scheme shall

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

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

. any reference to any statute or statutory provision shall include:

6] all subordinate legislations made from time to time under that
. provision (whether or not’ amended, modified, re-enacted or
consolidated from time fo time} and any retrospective

amendment; and :

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

- has directly or indirectly replaced.

/ \//




2.2.

SHARE CAPITAL

Mukind

The share capital of Mukand as on June 30,2018 is as under:

Authorised Share Capital Amount (Rs.)

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

70,00,000 Preference Shares of Rs, 10 each 7,00,00,000
) n Total 160,00,00,000

Issued Share Capital Amount (Rs.)
146,273,934* Bquity Shares of Rs. 10 each 146,27 36 340
*includes equity shares kept in abeyance by the siock exchanges B
56,26,320 0:01% Cumulative Redeemable Preference . T
Shares of Rs, 10 each _ ?’52’63’200
Total . 151,20,02,540
Subscribed and Fully Paid Up Share Capital s
14,14,05,861 Equity Shares of Rs, 10 each 141,40,58,610
56,26,320 0.01% Cumulative Redeemable Preference
Shares af Rs. 10 each 3,62,63,200
. 147,03,21,810
Add: Forfeited shares (amounts originally paid up) -1,15,597
' 147,04,37,407

Total

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

MEL

The share ca@itai of MEL as on June 30, 2018 is as under:
Authorised Share Capital ' 7 Amount (Rs.)
2,00,00,600 Equity Shares of Rs. 10 each 20,00,00,000
5,00,000 Preference sheres of R§ 100 each - 5,00,00,0000
Total 25,00,00,060
Issued Share Capital Amount (Rs.Y
1,25,92,700 Eqmty Shares of Rs. 10 each 12,59,27,000
Total ) - 12,59,27,000
Subscribed and Paid Up Share Capital T Amount (Rg.)
1,19,73,900 Equity Shares of Rs. 10 each -11,57,39,000
5,98,500 Equity Shares of Rs. 10 eachr B 59,85,000
20,300 Forfeited shares {amounts originally paid up) 73,560
Total , 12,57,7500 & f%a;}

Thereafter, there has been no change in authorised, 1ssued subscribed and pal
up sharc capital of MEL. .
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2.3.

2.4,

MGFL ‘
The share capital of MGFL as on june 30, 2018 is as undex:
_Authorised.Share Capltai _Amount (Rs))
1,50,60,000- Equity Shares of Rs. 10 each - 15,00,00,0060
1,00,00,000 Preference Shares of Rs. 10 each 10,00,00,000
“Total ~ 25,00,00,000
Issued, Subscribed and I‘u ly ?ald Up Shm £ Amount {Rs.)
Capital ;
1,17,49,500 Equity Shares ofRs 10 each ' 11,74,95,000
Total 11,74,95,000

Thereafter, there has been no change in authorised, 1ssued subscribed and paid
up share capital of MGFL.

Adore

The share cap'tal of Adore as on June 30,2018 is asunder:
Authorised Share Capltal Amount (Rs.)
1,00,000 Equity Shares of Rs. 10 each 10,080,000
Total 10,00,000°
Issued, Subscrxbed and Fully Paid Up Share ‘Amount (Rs.)
Capital .
50,006 Equity Shares ofRs 10 each 5,060,000
Total 5,00,000

Thereafter, there has been no cha.uge in authonsed 1ssued subscribed and paid

. up share capital of Adore '
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With effect from the Appointed Date and upon the coming into.sffect of this
Scheme, pursuant to the provisions of Sections 230 to 232 read with Section 52
of the 2013 ‘Act and other applicable provisions of the 2013 Act, the .

‘Amalgamating Company 1 shall stand merged with and be vested in and/or

deemed to be transferred to & vested in the Amalgamated Company 1, as a
going concem in accordance with Section 2(1B) of the Income Tax Act without
any further act, instrument, deed, matter or thing, so as to becone, as and from
the Appointed Date, the undertakings, businesses, properties and other
belongings, of the Amalgarhated Comgany 1 by virtue of and in the manner

provided in this Scheme.

Transfer of Assets

Without prejudice to thé generality of foregoing in Clause 3 of the Scheme,
upon the coming into effect of the Scheme and with effect from the Appointed

Date: :

4.1, all immovable properties of the Amalgamzting Company !, including
land together with the buildings and structures standing thereon or
under construction and rights and interests in immovable properties of
the Amalgamating Company 1, whether frechold or leasehold _ or
licensed or ctherwise, any tenancies in relation to warehouses, all
rights; covenants, continuing rights, title and interest in connection with
the said.immovable properties and all documents of title, rights and
casements in relation thereto shall stand-transferred to and be vestad in
or be deemed to have been transferred to and vested in the
Amalgamated Company 1, without any further act or deed done or
being required to be done by the Amalgamating Company 1 or the
Amalgamated Company 1. The Amaligamated Company 1 shall be
entitled to exercise all rights and privileges attached to the aforesaid

_immovable properties and shall be liable to pay the ground rent and
taxes and fulfil all obligations in relation to or applicable .to such
immovable properties. The 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 1 by the Appropriate Authority pursuant to the Order of
NCLT in accordance with the.terms hereof, '

4.2.  all lease and/or leave and license or rent agreements entered into by the
Amalgamating Company 1 with various tandlords, owners and lessors
in connection with the use of the assets of the Amalgamating Company
1, together with security deposits and advance/prepaid fease/license fee,
ete., shall stand automatically transferred and vested in favour of the
Amalgamated Company 1 on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done gf

executed. The Amalgamated Company 1 shall continue to pay ren . ~

Q' woa
’é,\ Rod, tie. 128
(e ;




._\./'

4.3,

4.4,

4.5,

© effect of this Scheme and with effect from the Appointed Date.

27

lease or license fee as provided for in such agreemesnts, and the
Amalgamated Compény 1 and the relevant landlords, owners and
lessors shall continue fto comply with the terms, conditions and
covenants thereunder: Without limiting the generality of the foregoing,
Amalgamated Company 1 shall also be entitled to refund of security
deposits, advance rent paid under such agreements by Amalgamating
Company 1. All the rights, title, interest and claims of Amalgamating
Company 1 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 fo and vested in Amalgamated Company 1.

all the estate, assets, properties, investments 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 1 of whatsoever nature and wheresoever
situated shall, without any further act or deed, be and stand vested in the
Amaigamatéd Company 1 and/or be deemed to be vested in the
Amalgamated Company 1 as a going concern so as to become, as and
from the Appointed Date, the estate, assets, properties, rights, claims,
title, interest, powers and authorities of the Amalgamated Company 1.

 All assets and properties of the Amalgamating Company 1 as are

movable in nature or ingorporeal property or are otherwise capable of
wansfer 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 1
upon the coming into effect of the Scheme, and shall become vested as
assets and property of the Amalgamated Company 1 with effect from
the Appointed Date without requiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-
ctause shall be deemed to have occurred by physical or consiructive
delivery or by endorsement and delivery or by vesting and recording
pursuant fe this Scheme, as appropriate to the property being vested and
title to the property shall be deemed to have been transferred

accerdingly.

all assets and properties belonging to the Amalgamating Company 1
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
1 and/or deemed to have been vested in the Amalgamated Company 1,
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




4.6,

4.7

4.8,
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Amalgamated Company 1 may, if it so deems appropriate, give notice
in such form as it deems fit and proper, to each such debtor or obligor

‘pertaining to the Amalgamating Company 1 of such debt, loan,

advance, claim, bank balance, deposit or other asset be-paid or made
good or held on account of Amalgamated Company 1 as the person
entitled thereto, to the end and intent that the right of Amalgamating

Company- 1 to recover or realise all such debts (including the debis -

payable by such debtor or abligor to Amalgamating Company 1} stands
ransferred and assigned to Amalgamated Company 1 and that
appropriate entries shall be passed in the books of accounts of the
relevant debtors or obligors to record such change. It 1s hereby clarified
that ipvesiments, if any, made by Amalgamating Company 1 and all the

Tights, title and interest of Amalgamating Company 1 in any lcensed

properties or leasehold -properties shall be and stand transferred (o and
vested in or be deemed to have been transferred to and vested in

Amalgamated Company 1.

All assets and properties of the Amalgamating Company 1 as on the
Appointed Date, and all assets and properties, which are acquired by the
Amalgamating Company 1 on or after the Appointed Date but prior to

“the Effective Date, shall be deemed to be and shall become the assets

and properties of the Amalgamated Company 1, under the provisions of
Sections 230 to 232 read with-Section 52 of the 2013 Act without any

further act, instrument.or deed upon the coming into effect of the

Scheme,

All the licenses, permissions, approvals, sanctions, consents, permits,
entitlements, .quotas, registrations, incentives, income. tax benefits and
exemptions, rebates, accumulated tax losses, unabsorbed depreciation,
sales tax deferrals, subsidies, exemptions and benefits, liberties, special
status and other benefits or privileges enjoyed or conferred upon or held
or zvailed of by the Amalgamating Company 1 and all rights and
benefits that have accrued or which may acorue to the Amalgamating
Company 1, whether on, before or after the Appointed Date, any import
license without payment of duty under any scheme, that may become
available to the Amalgamating: Company 1, if any, consequent to any
order of the NCLT, with regards to any of its past imports, shall,
without any further act, instraoment or deed, cost or charge be and stand
transferred 40 and vested in and/or be deemed to be transferred to and

vested in and be available to the Amalgamated Company 1 5o as to.
become licenses, permissions, approvals, sanctions, consents, permits, :

entitlements, quotas, registrations, incentives, income tex benefits and
exemptions, rebates, acoumulated tax losses, unabsorbed depreciation,
sales tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, claims, liberties, spécial status and other benefits or
privileges of the Amalgamated Company I 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, (i)  all consents, no-objection certificates, certificatesy
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clearances, authorities (fncluding. operation of bank accounts), powers
of attorney given by, issued f0 or executed in favour of the
Amalgamating Company 1 shail stand transferred to the Amalgamated
Campa.ny 1 ag if the same were originally given by, issued to or
executed in favour of the Amalgamated Company 1, (i) nnabsorbed tax
business losses and unabsorbed depreciastion as would have been
available to Amalgamating Company 1 upto the Appointed Date, shall’
be available to Amalgamated Companj 1; upon the Scheme becoming

effective, -

all the intellectual property rights of any nature whatsoever, including
but not limited to intangible assets including registrations, licenses,
trademarks, logos, service marks, copyrights, domain pames, irade
names, and applications relating thereto, goodwill, know-how and trade
secrets appertaining to the Amalgamating Company 1, shall under the
provisions of Sections 230 t0-232 of the 2013 Act, as applicable, and all

“other provisions of Applicable Law, if any, without any further act,

instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transferred to and vested in the Amalgamated Company 1 as a going
concermn, so a3 0 become, as and from the Appointed Date, the.
intellectual property and rights of the Amalgamated Company 1.

All texes {including but-not limited to advance tax, self- assessment fax,
tax deducted at source, minimum alternate tax credits, banking cash
transaction tax, securities transaction tax, input tax credif, entry tax,
taxes wiﬂiheldfpaid in a foreign country, goods and service tax, as
applicable, cess, and tax collected at source) payable by or refundable
to or being the enfitlement of Amalgamating Company 1 including all
or ‘any refunds or claims shall be treated as the tax hability or .

" .réfunds/credits/claims, as the case may be, of Amalgamated Company 1

and any tax incentives, advantages, privileges, exemptions, rebates,
credits, tax holidays, remissions, reductions and/or any other banefit, ag
would have been available to Amalgamating Cc}mpany 1 shaﬁ be
avdilable to Amalgamated Company 1.

“Amalgamated Company 1 shall be entitled to claim refunds or credits,

including input tax credits, with respect to taxes paid by Amalgamating
Company 1 under Applicable Laws, inciuding but not limited to goods
and service tax, cess or any other tax, whether or not arising due to any
inter se transaction, even if the prescribed time limits for claiming such-
refunds or credits have lapsed. Any inter-se transactions amongst

- Amalgamating Company 1 and Amalgamated Company 1 between the

Appointed Date and Effective Date shall be considered as transactions
from Amalgamated Company 1 to self, and Amalgamated Company I
shall be entitled to claim refund of tax paid, if any, on these inter-se
trarisactions, as per the Applicable Laws. For the avoidance of doubt,
input tax credits already availed of or utilised by Amalgamating
Company | and Amalgamated Company 1 in respect of 'inter >
transactions between the Appointed Date and the Effective date s ;
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4.15.

Gbntracts, Deeds, ete,

5.5

- Upon the coming into effect of the Scheme, and subject to the

not be adversely impacted by the cancellation of inter se transactions
pursuant fo Part III of the Scheme. - .

All statutory rights and obligations of Amalgamating Company 1 would
vest infaccrue to Amalgamated Company 1. Hencs, obligation of
Amalgamating Company 1, prior to the Effective Date, to issue or
receive any statutory declaration or any other forms by whatever name
called, under the Goods and Services Tax Act or any other act for the
time being in force, would be deemed to have been fulfilled if they are
issued or received by Amalgamated Company 1 and if any form

.relatable 1o the period prior to the said Effective Date is recaived in the

name of the Amalgamating Company I, it would be deemed to have
been received by Amalgamated Company 1 in fulfilment of its

obligations.

All benefits of any and all corporate approvals as may have already
been taken by the Amalgamating Company 1, whether being in the
nature of compliances or otherwise, shall under the provisions of
Sections 230 to 232 of the 2013 "Act, without any further act,

- Instroment or deed, cost ar charge and without any notice or other

intireation to any third party for the transfer of the same, be and stand
transferred to and vested in the Amalgamated Company 1, and the said
corporate approvals and compliances shall be deemed to have'originali_y
been taken / complied with by the Amalgamated Compeny 1.

.Adl the resolutions, if any, of the Amalgamating Company 1, which are
valid and subsisting on the Effective Date, shall under the provisions of -

Sections 230. to 232 read with section 52 of the 2013 Act, if any,
witheut any further act, instrument or deed, cost or charge and without
any notice or other intimation to any third party for the transfer of the
same, be and stand continue to be valid and subsisting and be
considered as resolutions of the Amalgamated Company 1 and if any
such resolutions have any monetary limits approved under the
provisions of the 1956 Act or the 2013 Act as applicable, then the said
limits shall be added to the limits, if any, under like resohutions passed
by the Amalgamated Company 1 and shall constitute the aggregate of
the said limits in the Amalgamated Company 1.

Upon the Scheme becoming efféctive, the Amalgamated Comipany 1
shall Dbe ‘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 settiezhents,;
availing of and utilizing any limits, issuing or receiving any guaranice
of the Amalgamating Company 1 or carry out any other transaction as it
deems fit. - :
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.acherence), confirmations or other writings or arrangements with any

provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, amrangements and other instruments of whatsoever nature, to
which the Amalgamating Company 1 is a party or to the benefit of
which the Amalgamating Company 1 may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shalk
continue to be in full force and effect on or against or in favour, as the
case may bé, of the Amalgamated Company 1 and may be enforced as
fully and effectually as if, instead of the Amalgamating Company 1, the
Amalgamated Company 1 had been a party or beneficiary or oblige

therato or thereunder.

. Any inter-se contracts between the Amalgamated Company 1 and the

Amalgamating Company 1 shall stand cancelled and cease to operate
upon this Part 11 of the Scheme becoming effective,

All guarantees provided by any bank in relation to the Amalgamating
Company 1 outstanding as on the Effective Date, shall vest in the
Amalgamated Company 1 and shall ensure to the benefit of the
Amalgamated Company 1 and all guarantees issued by the bankers of
the Amalgamating Company 1 at their request favouring any third party
shall be deemed to have been issued at the request of the Amalgamated
Company 1 and continue in favour of such third party till its maturity or

“earlier termination.

Without ‘prejudice to the generality of the foregoing, all leave and
license agreements/deeds, lease agreements/deeds, bank guarantees,
performance guarantees and letters of credit, hire purchase agreements,
lending agreements and such other agreements, deeds, documents and
arrangements “pertaining to the Amaigamating Company ! or to the
benefit of which Amalgamating Company 1 may be eligible and which
are subsisting or having effect immediately before the Effective Date,
including all rights and benefits (including benefits of any deposit,
advances, receivables or claims) arising or accruing therefrom, shall
pursuant to section 232 of the 2013 Act, be deemed to be contracts,
deeds, documents, bonds, agreements, schemes, arrangements and other

instruments, -permits, rights, bencfits, entitlements, licenses, leases,

guarantees, letters of credit, of Amalgamated Company. All such
property and rights shall stand vested in Amalgamated Company 1 and
shall be deemed to have become the property and rights of
Amalgamated Company 1 whether the same is ‘implemented by
endorsement or delivery and possession or recordal ‘or in any other |

IMARNer.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Amalgamating Corapany 1
occurs by virtue of this Scheme itself, the Amalgamated Company 1
may, at any time after the coming into effect of the Scheme, in
accordance with the provisions, if so required under Applicable Law or
otherwise, take such actions and execute such deeds {including deeds of




B

party to any confract or arrangement t0 which the Amalgamating
Company 1 is a party, or any writings as may be necessary, in order to

© give formal effect to the provisions of this Scheme. The Amalgamated

5.4,

Company ! shall, under the provisions of this Scheme, be deemed to be

" authorised to execute any such writings on behalf of the Amalgamating

Company 1 and to carry out or perferm all such foomalities or
compliances referred to above on the part of the Amalgamating
Company 1 to be carried cut or performed. .

In relation to the above, any procedural requirements required io be
fulfilled solely by Amalgamating - Company 1 (and not by its
successors), shall be fulfilled by Amalgamated Company 1 as if it is the
duly constituted attorney of Amalgamating Company 1.

Transfer of Liabilities

Without prejudice to the generality of foregoing in Clause 3 of the Scheme
upon the coming into effect of the Scheme and with effect from the Appointed

Date:

6.1

all liabilities of the Amaigamatingtompany I melnding all secured and
unsecured debts (whether in Indian rupees or foreign cumency),
liabilities (including contingent liabilities), duties and obligations of the

Amalgamating Company 1 of every kind, nature and description

6.2,

whatsoever and hdwsoever arising, raised or incurred or wilised for its
business activities and operations along with any Encumbrance,
including any benk guarantees therson {the “Liabilitles”) shall,
pursuant to the Order of NCLT, without any further act, instrument,
deed, matter or thing, be fransferred to and vested in and be deemed to
have been transferred to and vested in the Amalgamated Company 1,
and the same shall be assumed by the Amalgamated Company 1 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 1 on the same terms and conditions as were applicable to the
Amalgamating Company 1, and the Amalgamated Company 1 shall
meet, discharge and satisfy the same. Further, if shall not be necessary
to obtain the consent of any third party or other person who is & party to
any contract or arrangement by virtue of which such Liabilities have
arisen in order to give effect to the provisions of this Clause.

All' Liabilities of the Amalgamating Company 1 including those which
are incurred or which arisé or accrue to Amalgamating Company 1 on
or after the Appointed Date but prior to the Bffective Date, shall under
the provisions of Sections 230 to 232 read with Section 52 and other
applicable provisidns of the 2013- Act, as applicable, and all other
provisions of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other intimation t¢ 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 10 and'vestqd in




6.3,

5.4,

6.5.

6.6.

. absence of any- formal amendment which may be required by a lender

Amalgamated Company 1 as a part of the transfer of the Amalgamating

Company'1.as a going concern and.the same shall be assumed by the
Amalgamated Company 1 'to the extent they are ouistanding on the

‘Effective Date on the same terms and conditions as were applicable to

the Amalgamating Company 1, and the Amalgamated Company 1 alone
shall meet, discharge and satisfy the same.

Where any such Liabilities as on the Appointed Date have been
discharged by the Amalgamating Company 1 on or after the Appointed
Date and pricr to the Effactive Date, such discharge shall be deemed to

" be for and on account of the Amaigamated Company 1 upon the coming

into effect of ’chls Scheme

All loans raised and utilised, TLiabilities,. duties and taxes and
obligations incurred or undertaken by or omr behalf of the Amalgamating
Company 1 on or after the Appoeinted Date but prior to the Effective
Date shall be deemed to have been raised, used, incurred or undertaken
for and on behalf of the Amalgamated Company 1 and shall, under the
provisions.of-Sections 230 to 232 and other apphceble 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 ¢r 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 1
as a going concern and the same shall be assumed by the Amalgamated
Company 1 and to the extent they are outstanding on the Effective Date,
the Amalgamated Company 1 shall meet, discharge and satisfy the

same.

All inter-se habllmas between Amalg amating Company 1 and
Amaxgama}“ed Company 1, 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 canceliation and consequently, there shall remair no
inter-se liability between them as of Effective Date and corresponding
effect shall be given in the books of account and records of

Amalgamated Company 1.

All Encurabrances, if any, existing prior to the Effective Date over the
assets of the Amalgamating Company 1 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 1, Tt is
being clarified that the aforesaid Encumbrances shall not be extended to
any assets of the Amalgamatmg Company 1 which were earlier not
Encumbered or the existing assets of the Amalgamated Company 1. The

or frustee or third party shalt not affect the operation of this clause,
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Employees

7.1

1.

7.3,

" to benefits transferred pursuant to this sub-clause.
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Any reference in any securily documents or arrangements (to which the
Amalgamating Company 1 is a party) fo-the Amalgamating Company 1
and its asscts and properties, shall.be construed as a reference to the
Amalgamated Company ! and the assets and properties of the

Amalgamating Company 1 transferred to the Amalgamated Company 1

pursuant to Part 11l of this Scheme.

Without prejudice to the foregoing provisions, the Amalgamated
Company 1 may execute any instruments or documents or do all the

- acts and deeds as may be considered appropriate, including the filing of

necessary - particulars and/or modification(s) of charge, with the
Registrar of Companies to give formal effect to the above provisions, if

required.

The provisions of this clause shall cperate notwithstanding anything to

the conirary contained in any instrument, deed or writing or the terms of
sanction or issue or any Security document; all of which instruments,
deeds or writings shall stand modified and/or superseded by the

foregoing provisions. :

Upon the coming into effect of this Scheme, all permanent employees
and interns/trainees, if any, as on the Effective Date, who are on the
payrolls of the Amalgamating Company 1, $hall become employees of
the Amalgamated Company 1 with effect from the Effective Date, on
such terms and conditions as are no less favourable than those on which

. they are currently engaged by the Amalgamating Company 1, without

any interruption of service as a result of this Amalgamation and transfer.

" The Amalgamated Company 1 undertakes that for the purpose of

payment of any retrenchment compensation and other terminal benefits
to the employees of the Amalgamating Company 1, the past services of
such employees with the Amalgamating Company 1 of its predecessors
shall alse be taken into account and it shall pay the same accerdingly, as
and when such amounts are due and payable.

Amalgamating Company 1 will transfer/handover to Amalgamated
Company 1, copies of employment information of all such transferred
employees of Amalgamating Company 1, including but not limited to, :
personnel files (including hiring documents, existing employment °
contracts, and documents reflecting changes in an employee's position,.

compensation, or benefits), payroll records, medical documents

{including documents relating to-past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files and all forms, notifications, orders and
contribution/identity cards issued by the concerned authorities relating
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“The Amalgamating Cempany 1 and/or Amalgamated Company 1, as the case
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74.  The contributions made by Amalgamating Company ! in respect of its
employees under Appliceble Law, to the provident fund, gratuity fund,
leave encashment fund and any other special scheme or benefits
created, for the period after the Appeinted Date shall be deemed to be
-confributions made by Amalgamated Company 1.

7.5. The Amalgamated Company 1 shzll continue to abide by any
agreement(s)/ settlement(s) entered into b y- the Amalgamating
Company] with any of its employees prior to Appointed Date and from
Appointed Date till the Effective Date.

Transfer of Legal Pro ceedings

8.1 All proceedings of whatsoever nature (legal and others, including any
suits, appeals, arbitrations, execution proceedings, revisions, writ
petiticns, if any) by or against the Amalgamating Company 1 shall not
abate, be discontinued orbe in any way prejudicially affected by reason
of the Amalgamation or anything contained in this Scheme but the said
procsedings, shall, till the Effective Date be continued, prosecuted and’
.enforced by or against the Amalgamating Company 1, as if this Scheme

" had not been made.

8.2. -~ Upon the coming into effzct of this Scheme, all suits, actions, and other
proceedings including legal and taxation proceedings, (including before
any statutory or quasi-judicial authority or tribunal) by or against the
Amalgamating Company 1, whether pending and/or arising on or before
the Effective Date shall be continued and / or enforced by or against the
Amalgamated Company 1 as effectually and in the same manner and to
the same extent as if the same had been instituted and/or pending and/or

arising by or against the Amalgamated Company 1.

8.3, The Amalgdmated Company 1 undertakes to have all suits, claims,
actions and-legal proceedings initiated by or against the Amalgamating
Company 1 transferred to its name and to have the same continued,
prosecuted, enforced and defended by or against the Amalgamated

Company 1

Books and Records

All books, records, files, papers, information, databases, and all other books
and records, whether in physical or electronic form, pertaining to
Amalgamating Company 1, to the extent possible and permitted under
Applicable Law, be handed over to Amalgamated Company 1.

may be, shall, at any time after the Scheme becoming effective in accordance
with the provisions hereof, if so required under any law or otherwise, do a3
such acts or things as may be necessary for transfer/vesting of the AppIoY,
sanctions, consents, exemptions, rebates, registrations, no-objection certificffes,




11.

12,

296

permits, quotas, tights, -entitlements, licenses and certificates held or enjoyed by
Amalgamating Company 1 including by their respective business and
operations, into Amalgamated Company 1. 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 Autherity or third
party shall, pursuant to the Order of NCLT, be obliged to give requisite
consent/approval and if required, make/endorse/ duly record the transfer/
substitution/ vesting. thereof in its records in the namé of  Amalgamated
Company 1. For this purpose, Amalgamated Company 1 shall, if required, file
appropriate applications/documents with relevant Appropriate Authority for
information and record .purposes and for this purpose the Amalgamated

. Company 1 shall be deemed tc be authorized to execute any such

applications/documents for and on behalf of Amalgamating Company 1 and to
carry out or perform all such acts, formalities or compliances referred to above

as may be required in this regard.

Without prejudice to the other provisions of this' Scheme, Amalgamaied
Compeny ! 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 inio any
arrangements with any parfy to any contract or amrangementi to which
Amalgamating Company 1 is a party in respect of any matter or any writings as
may ve necessary in-order to give formal effect to"the provisions of Part Il of
this Scheme. It is hereby clarified that if the consent of any third party or
Appropriate Authority is required to give effect to the provisions of this clause,
the said third party or authority shall be obligated to, and shall make and duly

-record the necessary substitution/endorsement i thc name of Amalgamated

Company 1 pursuant to the sanction of scheme by the NCLT, anhd upon the
Scheme becoming effective in accordance with the terms hereof. For this
purpose, Amaigamated Comipany ‘1 shall, as required, file appropriate
applications/documents with relevant authorities concerned for information and
record purposes. Amalgamated Company 1 shall, under the provisions of this
Scheme, be deemed to be authorised to execute any such writings on behalf of
Amalgamating Company 1 and to carry out or perform all such formalities or

compliances referred to above on the part of Amalgamating Company 1 to be

carried out or performed.

Conduct of business

With effect from the Appomted Date and up to and including the Effective
Date: ‘

12.1. the Amalgamating Company 1 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,
assels, rights, title, interest, authorities, contracts, investments and
strategic” deslszens for and on account of and in trust for, the

. Amalgamated Company 1;

- Red, No, 125
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All obligations, liabilities, duties and commitments attached, shall be
undertaken and shall be deemed to have been undertaken by
Amalgamating Company 1 for and on ac count of and in trust for
Amalgamated Company 1.

All profits and income aceruing or arising to / or losses and expenses
arising, incurred or accruing to the Amalgamaﬂng Company 1 including
accumulated losses, for the period commencing the Appomted Date, shall
for all purposes be treated as and deemed to be the profits; income, losses
or expenses, as the case may be of the Amalgamated Company 1.

Any of the r1ghts, pOwWers, authorities or privileges exercised by
Amalgamating Company 1, shall be deemed to have been exercised by

.Amalgamating Company 1 for and on behalf of, and in trust for and as

an agent of Amalgamated Company 1. Similarly, any of the obligations,
duties and commitments that have been undertaken or discharged by
Amalgamating Company 1, shall be deemed to have been undertaken
for anid on behalf of and as an agent of Amalgamated Company 1;

All taxes, where applicable, (ircluding but not limited to advance
income tax, tax.deducted at source, minimum alternate fax, banking
cash transaction tax, tax collected at source, taxes withheld/paid in a
foreign country, customs duty, goods and service tax, as applicable,
cess, tax refunds) payable by or refundable to Amalgamating Company
1 including all or any tax refunds or tax liabililies or tax claims arising
from pending tax proceedings, under Applicable Law, on or before the
Effective Date, shall be treated as or deemed to be treated as the tax
liability or tax refunds/ tax claims (whether or not recorded in the books
of Amalgamating' Company 1) as the case may be, of Amalgamated
Company I, and any unabsorbed tax losses and depreciation as would
have been available to. Amalgamating Company 1 shall be available to
Amalgamated Company 1 upon the Scheme becoming effective.

Amalgemating Company 1 shall not without the concurrence of

- Amalgamated Company 1 alienate, charge or otherwise deal with any

of its assets or that forming part of Amalgamating Cempdny 1, except
in the ordinary course of its busmcss

Saving of Concluded Transacticns

Subject to the terms of the Scheme, the transfer and vesting of the
Amalgamating Company 1 as per the provisions of the Scheme shall not affect
any transactions or proceedings already concluded by the Armalgamating
Company 1 on or before the Appointed Date or after the Appointed Date uniil
the Effective Date, to the end and intent that the Amalgamated Company 1
accepts and- adopts all acts, deeds and things made, done and executed by the

Amalgamating Company 1-or its predecessors as acts, deeds and things made,
done and exeeuted by or on behalf of the. Amalgamated Company 1.
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15.

Consideration

14.1. The entire issued, subscribed and paid-up share capital of the
Amalgamating Company 1 is held by the Amalgamated Company 1

. alopg with other shareholder. Upecn the Scheme becoming effective no
shaves of the Amalgamated Company 1 shall be allotted in lieu or

" exchange of.its holding in the Amalgamating Company ! and
investment of Amalgamated Company 1 in entire equity share capital of
Amalgamating” Company 1 shall stand cancelled in the books of

Amalgamated Company 1.

14.2. Upon the coming into effect of this Scheme, the share certificates, if
any, and/or the shares in electronic form representing the shares held by
the Amalgamated Company 1 in the Amalgamating Company I shall be
deemed to be cancelled without any further act or deed for cancellation
thegeof by the Amalgamated Company 1, and shall cease to be in
existence accordmgiy

Acaounting Treatment in the boolks of the Amalgamated Company 1

Upon the Schemc becoming effective, Amalgamated Company 1 shall account
for amalgamation of Amalgamating Comp'my 1 in its Books of Accounts as

under;

131, Amalgamated Company ! shall account for the amalgamation of
Amalgamating Company 1 m its books of account with effect from the

Appointed Date,

15.2. Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Amalgamated Company 1 shall account for the
amalgamation of Amalgamating Company 1 in iis bocks as.per the
“Purchase method” as set out in Accounting Standard (AS-14) referred
o in section 133 of the 2013 Act,

15.3.  All the assets and Habilities of Amalgamalmg Company 1 shall be
recorded in the books of account of Amalgamated Company 1 at their
respective carr;ymcr amounts as appearing in the books of account of
Amalgamating Company ! and in the same form except t0 ensure

uniformity of accounting policies.

15.4. Upon coming into effect of this Scheme, to the extent there are’
intercompany loans, advances, deposits, balances or other -obligations *
between Amalgamating Company 1 and Amalgamated Company 1, if
any, the obligation in respect thereof will come t¢ an end and.
corresponding effect shall be given in the books of accounts and records
of Amalgamated Company 1 for the reduction of any assets or hablimes
as the case may be and theré would be no accrual of interest or any
-other charges. in respect of such inter-company loans, deposits or
balanees, with effect from the Appointed Date,
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Fxcess, if any, of the liabilities over the assets taken over and recorded
and after making adjustment for sub-clause 15.4 and 14.1 above shall

" be adjusted against the balance of Securities Premium Account of

Amealgamated Company 1. In the event the result is negative, it shali be
credited as capital reserve in the books of account of Amalgamated

Company 1.

Amalgamated Company 1 shail record in its books of account, all
transactions of Amalgamating Company 1 in zespect of assets,
labilities, income and expenses, from Appointed Date fo the Effective

Date.

In case of any differences in accounting policy between . the
Amalgamating Company 1 and the Amalgamated Company 1, the
accounting policies foliowed by the Amalgamated Company 1 will
prevail and the difference till the Appointed Date will be quantified and
adjusted as per applicable accounting standards to ensure that the
financial statements of the Amalgamated Company 1 reflect the

- financial position on the basis of consistent accounting policy.

The Board 6f Directors may adopt any other accounting treatment for
the amalgamation of Amalgamating Company 1 with Amalgamated
Company 1 which is in accordance wﬂh Accounting Standard notified

under 2013 Act.

' The reduction in the "Securities Premium Account of the Amalgamated

Company 1,-pursuant to sub-clause 15.5 above, shall be effected as an integral -

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

with section 52 of the 2013 Act. The reduction of securities premiuvm account

_as aforesaid would not involve either a diminution of liability in respect of

unpaid share capital or payment of paid-up share capital.

Combination of Authorised Share Capital

17.1.

17.2.

As an integral part of the Scheme, and, upon the coming into effect of
the Scheme, the authorised share capital of the Amaigamating Company

-1 shall stand transferred to and be added with the authorised share

capital of the Amalgamated Company 1| without any liability for
payment of any additional registration fees and stamp dufy pursuant to
the provisions of Sections 13, 14, 61, 64 and Section 232(3) of the 2013
Act and'no resolutions or consent and approvais wouid be 1equ1red to,

be passed by the Amalgamated Company 1.

Consequently upon the merger of the authonsed share capital pursuant
to clause 17.1 of the Scheme, Clause V of the Memorandum of
Association of the Amalgamated Company 1 upon the coming into
effect of this Scheme and without any further act, instrument or deed,
be and stand alfered, modified and amended pursuant t¢ Sections 13,
14, 61, 64 and Seetion 232 and other applicable provisions of the 2013
Act, as the case may be arrd bé replaced by the following clause: -




7.3,

S0

"The Authorised share capital of the Company is Rs.25,10,00,000 (Rs.
Twenty Five Crores Ten Lakhs Only), divided into 1,51,00,000(One
Crore Fifiy One Lakhs) Equity shares of Rs 10 (Rupees Ten) each and
£,00,60,000(0ne Crore) Preference shares of Rs. 10(Rupees Ten)

. each. The Company has power, from lime to time, ic increase or

reduce its Capital and fo.divide the Shares in the Capital for the time
‘being into other classes and to attach thereto respectively, such
preferential, preferred, qualified or other special rights, privileges, or
conditions or.restrictions, as may be determined by or in accordance
with the Articles of Association of the Company and to vary, modify, or
abrogate any such right, privilege or conditions or restriction in such
manner as may be for the time being permitted by the Articles of
Association of the Company or the legislative provisions for the time
« being In force in that behalf "

It is clarified that the approval of the members of Amalgamated
Company 1 fo the Scheme shall be deemed to be their consent/approval
for the increase of the authorised share capital, amendment of the
capital clause of the Memorandum of Association under the provisions |
of Section 13, 14, 61 and 64 of the 2013 Act and ather applicable
provisions of the 2013 Act. : f '




.

Upon the occurrence of the Amalgamation pursuant to Part ITT of this Scheme, and not

otherwise, the “Amal

gamated Company 1” shall be referred to 4s the “Amalgamating

Company 27 for the purposes of Part IV of the Scheme.

18.°

19,

‘With effect from the Appointed Date and upon the coming into effsct of this

Sclieme, pursuant to the provisions of Sections 230 to 232 read with section 52
of the 2013 Act and other applicable provisions of the 2013. Act, the
Amalgamating Company 2 and Amalgamating Company 3 shall stand merged
with and be vested in and/or deemed to be transferred to & vested in the
Amalgamated Company 2, as - going concems in accordance with Section
Z(1B) of the Income Tax Act, 1961 without any further act, instrument, deed,

" matter or thing, so as to become, as and- from the Appointed Date, the
- ‘undertakings, businesses, properties and other belongings, of the Amalgamated

Company 2 by virtue of and in the manner provided in this Scheme.

Transfer of Assets

Without prejudice to the generality of foregoing in Clause 18 of the Scheme
upon the coming into effect of the Scheme and with effect from the Appeinted

* Date:

19.1. ali the immovable properties of the Ainalgamating Company 2 and
Amalgamating Company 3 including land together with the buildings
and struetures standing thereon and under construction and rights and
interests in immovable properties of the Amalgamating Company 2 and
Amalgamating Company 3, whether freehold or leasehold or licensed or
ctherwise, any tepancies in relation to warchouses, all rights, covenants,
continuing rights, title and interest in comnection with the said
immovable properties and all documents of title, rights and easements
in relation thereto shall stand ‘transferred to and be vested in and
transferred to and/or be deemed to have been and stand fransferred to
and vested in the Amalgamated Company 2, without any further act or
deed done or being required to be done by the Amalgamating Company
2 and/or Amalgamating Company 3 or the Amalgamated Company 2.
The. Amalgamated Company 2 shall be entitled to exercise all rights and
privileges attached 1o the aforesaid immovable properties and shall be
liable to' pay the ground rent and taxes and Rfil all obligations in
relation to or applicable to such immovable properfies. The mutation of;
the ownership or title, or interest in the jmmovable properties shall,’
upon this Scheme becoming effective, be made and duly recorded in the
name -of the Amalgamated - Company 2 by the Appropriate Authority
pursuant to the Order of NCLT in accordance with the terms hereof.

19.2.. all lease and/or leave and license or rent agreements ertered into by the
Amalgamating Company 2 and/or Amalgamating Company 3 with
various landlords, owners and lessors in connection with the use of




19.3..

19.4.

19.5.

assets of the Amalgamating Company 2 and/or Amalgamating .
Company 3, together with security deposits and advance/prepaid
tease/license fee, etc., shall stand automatically transferred and véstsd
in favour of the Amalgamated Company 2 on the same terms and
conditions without any further act, strument, deed, maiter or thing
being made, done or executed, The Amalgamated Company 2 shall
continue to pay rent or lease or license fee as provided for in such
agreements, and the Amalgameted Company 2 and the relevant
landlords, owners and lessors shall continue to comply with the terms,
conditions and covenanis thereunder. Without limiting the generality of
the foregoing, Amalgamated Company 2 shall also be entitled to refund
of security deposits, advapce rent, paid under such agreements by
Amalgamating Company 2 and/or Amalgamating Company 3. All the
rights, ttle, interest and claims of Amalgamating Company 2 and/or
Amalgamating Company 3 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 2.

all the estate, assets, properties, investments of all kinds (i.e., shares,
scripts, stocks, bonds, debentufe stocks, units, pass through certificates),
assets, properties, rights, claims, title, interest, powers and anthorities
including accretion$ and appurtenances thereto, whether or not provided
and/or recorded in the books of accounts, comprised i the
Amalgamating Company 2 .and/or Amalgamating Company 3 of
whatsogver nature and wheresogver situated shall, without any further
act or deed, be and stand vested in the Amalgamated Company 2 and/or
be deemed (o be vested in the Amalgamated Company 2 as a going
concem so as to become, as and from the Appointed Date, the estate,
assets, properties, rights, claims, title, interest, powers and authorities of
the Amalgamated Company 2.

All assets and properties of the Amalgamating Company 2 and
Amalgamating Company 3 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 2 and Amalgamating Company 3 upon the

coming into effect of the Scheme, and shall become vested as assets and
property of the Amalgamated Company 2 with effect from the
Appointed Date without requiring any deed or instrument of ;
conveyance for transfer of the same. The vesting pursuant to this sub--
clause shall be deemed to have occurred by physical or constructive
delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheme, as appropriate to the property being vested and
title to the property shall be deemed. to have been transferred

acoordingly.

all assets and properties belonging to the Amalgamating Company 2 4
and Amalgamating Company 3 ihcluding sundry debtors, receivables, ff




~

19.6.

16.7.

19.8.

‘license without payment of duty under any

%03

bills, credits, loans and advances, if any, whether recoverable in cash or
in kind or for value to be recelved, bank balances, nvestments, camest
money and deposit with any Appropriate Authority inchiding any tax
authority, quasi government, local or other authority cor body or with
any company or other person, the same shall stand vested in thé
Amalgamated Company 2 and/or deemed to have been vested in the

- Amalgamated Company 2, 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. :

Amalgamated Company 2 may, if it so deems appropriate, give notice
in such form as it deems fit and proper, to each such debior or cbligor

pertaming to the Amalgamating Company 2 and Amalgamating

Company 3 of such debt, loan, advance, claim, bank balance, deposit or
other asset be paid or made good or held on account of Amalgamated
Company 2 as the person entitled thereto, to the end and intent that the
right of Amalgamating Company 2 and Amalgamating Company 3 to
recover or realise all such debts’ (including the debts payable by such
debtor or obligor to.Amalgamating Company 2 and Amzlgamating
Company 3) stands transferred and assigned to Amalgamated Company
2 and that appropriate entries shall be passed in the books .of accounts
of the relevant debtors or obligors to record such change. Tt is hereby
clavified that investments, if any, made by Amalgamating Company 2
and Amalgamating Company 3 and all the rights, title and interest of
Amalgemating Company 2 and Amalgamating Company 3 in any
licensed properties or leasehold properties shall be and stand fransferred
to and vested in or be deemed to have been transferred to and vested in

Amalgamated Company 2.

All assets and properties of the Amalgamating Company 2 and
Amalgamating Company 3 as on the Appointed Date, , and all assets
and properties, which are acquired by the Amalgamating Company 2
and/or. Amalgamating Company 3 on or after the Appeinted Date but
prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Amalgamated Company 2; under the
provisions of Sections 230 to 232 read with section 52 of the 2013 Act
without any further act, instrument or deed upon the coming into effect

of the Scheme.

All the licenses, permissions, approvals, sanctions, consents, permits,
entitlements, quotas, registrations, incentives, income tax benefits and
axemptions, :ebates,‘accumulated tax losses, unabsorbed depreciation,
sales tax deferrals, subsidies, exemptions and benefits, liberties, special
status and other benefits or privileges enjoyed or conferred upon or held
or availed of by the Amalgamating Company 2 and/or Amalgamating
Company 3 and 2ll rights and benefits that have accrued or which may
accrue to the Amalgamating Company 2 and/or Amalgamating
Company 3, whether on, before or after the .Appointed Date, any import

11974




available to Amalgamating Company 2 and/or Amalgamating Company
3, if"any, consequent to any order of the NCLT, with regards to any of _
its past imports, shall, without any further act, instrument or deed, cost
or charge be and stand transferred to and vested in and/or be deemed to
be transferred to and vesied in and be available to the Amalgamated
Company 2 S0 as to become licenses, permissions, approvals, sanctions,
consenis, permits, entitlements, quotas, registrations, incentives, mcome

Ctax  benefits and exemptions, rebates, accumulated tax josses,

9.9,

19.10.

unabsorbed depreciation, sales tax deferrals, exemptions and benafits,
subsidies, concessions, grants, rights, claims, liberties, special status
and other benefits or privileges of the Amalgamated Company 2 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, (i) all consents, no-cbjection certificates,’
certificates, clearances, authorities (including operation of bank
accounts), powers of attorney given by, issued to or executed in faveur
of the Amélgamating Company 2 and/or Amalgamating Company 3
shall stand transferred to the Amalgamated Company 2 as if the same.
were originally, given by, issued to or executed in favour of the
Amalgamated Company 2, (ii) unabsorbed tax business losses and

‘unabsorbed depreciation as  would have been available to

Amalgamating Company 2 (after taking effect of Part I of this
Scheme) and Amadlgamating Company 3 upto the Appointed_Date, shall
be available to Amalgamated Company 2, upon the Scheme becoming

effective. . ‘

all the intellectual property rights of any nature whatsoevey, including
but not liited to intangible assets including registrations, licenses,
trademarks, - logos, service marks, copyrights, domain nanes, trade }
nanles, and applications relating thereto, goodwill, kmow-how and trade
secrets -appertaining to the' Amalgamating Company 2. and/or
Amalgamating Company 3, whether or not provided in books of
actounts of Amalgamating Company 3, shall under the provisions of
Sections 230 to 232 of the 2013 Act, as applicable, and all other
provisions of Applicable Law, if any, without any forther 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 the ‘Amalgamated Company 2 as & going
concern, S0 as (o’ become, “as and from the Appointed- Date, the
intellectual property and rights of the Amalgamated Company 2.

All taxes (including but not imited to advance tax, seif- assessment tax,
tax deducted at source, minimum alternate tax credits, banking cash
fransaction tax, securities fransaction tax, input tax credit, taxes
withheld/paid in a foreign country, goods and service tax, as applicable,
cess, and tax collected at source) payabje by or refundable @ or being
the entitlernent of Amalgamating Company 2 and/or Amalgamatigg
Company 3 including ali or any refunds or claims shall be treated gg/fhg
tax lability of refunds/credits/claims, as the case may J
Amalgdamated Company 2 and any tax inceritives, advj
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“19.1L

privileges, sxemptions, rcbates, credits, tax holidays, remissions,
reductions and/or any other benefit, as would have been. available to
Amalgamating Company 2 and/or Amalgamating Company 3 shall be

available to Amalgamated Company 2.

Amalganiatéd Company 2 shall be entitled to claim refunds or credits,
meluding input tax credits, with respéct to taxes paid by Amalgamating
Cempény 2 and/or Amalpamating Company 3 under Applicable Laws,
mcludmg but not limited to goods and services tax, cess or any other
tax, whether or not arising due to any inter se transaction, even if the
prescribed time Hmits for claiming such refunds or credits have lapsaé
Any infer-se transactions amongst Amalgamating Company 2 and/or

 Amalgamating Company 3 and Amalgamated. Company 2 between the

19,12.

19.13.

- 15.14.

Appointed Date and Effective Date shall be considered as transactions
from Amalgamated Company 2 to self, and Amalgamated Company 2
shall be entitied to claim refimd 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 2 and/or Amalgamating Company 3 and Amalgamated
Company 2 in respect of inter se transactions between the Appointed
Date and the Effective date shall not be adversely impacted by the
cancellation of inter se transactions pursuant to Part IV of the Scheme.

All statutory rights and obligations of Amalgamating Company 2 and/or
Amalgamating Company 3 would. vest in/accrue to Amalgamated
Company 2. Hence, obligaticn of Amalgamating Company 2 and/or
Amalgamating Company 3, prior to the Effective Date, to issue or
receive any §tatutory declara’uon or any other forms by whatever name
called, under the Goods and Services Tax Act or any other act for the
time being in force, would be deemed to have been fulfilled if they are
issued or received by Amalgamating Company 2 and/or Amalgamatmg
Company 3 and if any form relatable to the period prior to the said
Effective Date is received in the name of the Amalgamating Company 2
and/or Amalgamating Company 3, it would be deemed to have been
received by Amalgamated Campany 2 in fulfilment of its obligations.

All benefits of any and all corporate approvals as may have already
been takén by the Amalgamating Company 2 and/or Amalgamating
Company 3, whether being in the nature of compliances or otherwise,
shall under the provisions of Sections 230 to 232 of the 2013 Act,
without any further act, instrument or-deed, cost or charge and without
any notice or other intimation to any third party for the transfer of the
same, be and stand transferred to and vested in the Amalgamated
Company 2, and the said corporate approvals and compliances shall be
deemed to have originally been takan -/ complied with by the

Amalgamated Company 2.

All the resolutions, zf any, of the Amaigamatmg Company 2 and/g
Amalgamating, Company 3, which are valid and subsisting on
Bffectwa Date, shall under the provisions of Sections 230 to 234468
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with section 52 of the 2013 Act, if any, without any further act,
instrument .or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
continue to be valid and subsisting and be considered as resolutions of
the Amalgamated Company 2 and if any such resolutions have any

‘ monetary limits approved under the provisions of the 1956 Act or 2013

Act as applicable, then the said limits shall be added to the lifnits, if
any, under like resclutions passed by the Amaiggmateci Company 2 and
shall constitute the aggregate of the said limits.in the Amalgamated

Company 2.

Upen the Scheme becoming effective, the Amalgamated Company 2
shall be entitled to without limitation, operate the bank accounts,
including transacting in cash, cheque, NEFI, RTGS or any other
electronic moede, intra company, infter company, other settlements,
availing and utilizing any limits, issuing or receiving any guarantee of
any of the Amalgamating Company 2 and/or Amalgamating Company
3 or carfy out any other transaction ag it deems fit.

20.  Contracts, Deeds, etc.

20,1,

Upon the coming inte effect of the Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, drrangements and other instruments of whatsoever nature, to
which the Amalgamating Company 2 and/or Amalgamating Company 3
is a parly or to the benefit of which the Amalgamating Company 2 and
for Amalgamating Company 3 may be eligible, and which are
subgisting or have. effect immediately before the Effective Date, shall
continue to be in full force and effect on or against or in favour, as the
case may be, of the Amalgamated Company 2 and may be enforced as
fully and effectually as if, instead of the Amalgamating Company 2
and/or Amalgamating Company 3, the Amalgamated. Company 2 nad
been a party or beneficiary or oblige thereto or thereunder.

Any irﬁer—s; contracts between the Amalgamated Company 2 and the
Amalgamating Company 2 and/or Amalgamating Company 3 shall
stand canceiled and cease to operate upon this Part IV of the Scheme

becoming effectwe

All guarantees provided by any bank in relation to the Amalgamating
Company 2 and/of Amalga:mtmg Compeny 3 outstanding as on thé
Effective Date, shall vest in the Amalgamated Company 2 and shall
ensure to the'beneﬁt of the Amalgamated Company 2 and all gusrantees
issued by the bankers of the Amalgamating Company 2 and/or.
Amalgamating Company 3 at their request favouring any third party
shall be deemed to have been issued at the request of the Amalgamated
Company 2 and continue in favour of such third party till its maturity or

earlier termination.
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20.2. Without prejudice to the generality of the foregoing, all leave and
license agreements/deeds, lease agreements/deeds,” bank. guarantees,
performance guarantees and letters of credit, hire purchase agreements,
lending agreements and such other agreements, deeds, documents and
arrangements pertaining to the Amalgamating Company 2 and/or
Amalgamating Company 3 or to the benefit of which Amalgamating
Company 2 and/or Amalgamating Company 3 may be eligible and
which are subsisting or having effect immediately before the Effective
Date, inciuding all rights and benefits (including benefits of any
deposit, advances, receivables or claims) arising or ‘aceruing therefrom,
shall pursuant to section 232 of the 2013 Act, be deemed to be
coniracts, deeds, documents, bonds, agreements, schemes, arrangements
and other instruments, permits, rights, benefits, entitlements, licenses,
leases, guarantees, letters of oredit, of Amalgamated Company 2. All
such.property and rights shall stand vested in Amalgamated Company 2
and shall be deemed to have become the property and rights of
Amalgamated Company 2 whether the same is implemented by
endorsement or delivery and possession or recordal or in any other

NN,

20.3. Without prejudice to the aother provisions of this Scheme and
notwithstanding the fact-that vesting of the Amalgamating Company 2
and/or Amalgamating Company 3 occurs by virtue of this Scheme
itself, the Amalgamated Company 2 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 2 and/or
Amalgamating Company 3 is & party, or any writings as may be
necessary, in order to give formal effect to the provisions of this
Scheme. The Amaigamated Company 2 shall, under the provisions of
this Scheme, be deemed to be authorised to execute any such writings
on behalf of the Amalgamsting Company 2 and/or Amalgamating
Company 3 and 'to’ carry “ouf or perform all such formalities or
compliances referred to above on the part of the Amalgamating
‘Company 2 and/or Amalgamating Company 3 to be carrled out or
performed.

20.4. In relation to the above, any procedural requirements required to be
fulfilied solely by Amalgemating Company 2 and/or Amalgamating
Company 3 (and not by their successors), shall be fulfilled by
Amalgamated Company 2 as if it is the duly constituted attorney of
Amalgamating Company 2 and/or Amalgamating Company 3.

Transfer of Liabilities

Without prejudics to generality of foregoing in Clause 18 of the Scheme upon
the coming into effect of the Scheme and with effect from the Appointed Date:
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21.2.

21.3.

21.4.

‘Company 2 and/or Amalgamating Company 3 on or afier the Appoiste

208

ail liabilities of the Amalgamating Company 2 and/or Amalgamating
Company 3 including all secured and unsecured debts (whether in

Indian rupees or foreign currency), labilities {including contingent

ligbilities), duties and obligations of the Amalgamating Company 2.

and/or Amalgamating Company 3 of every kind, nature and description
whatseever and howsoever arising, raised or incurred or utilised for its
business activities and operations along with any Encumbrance,
including any bank guarantees therson (the “Liabilities™) shall,

pursuant to the Order of 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 2,
and the same shail be assumed by the Amalgamated Company 2 to the
extent they are outstanding on the Effective Date so as to become ag
and from the Appointed Date, ‘the Liabilities of the Amalgamated
Company 2 on the same terms and conditions as were applicable to the
Amalgamating Company 2 and/or Amalgamating Company 3, and the
Amalgamated Company 2 shall meet, discharge and satisfy the same,
Further, it shall not be necéssary to obtain the consent of any third party
or other person who is a party to any contract or arrangement by virtue
of which such Liebilities have arisen-in order to give effect to the

provisions of this Clause,

All Liabilities of the Amalgamating Company 2 and/or Amalgamating
Company 3 including those which are incurred or which. arise or accrue
to Amalgamating Company 2 and/or Amalgamating Company 3 on or
after the Appointed Date but prior to the Effective Date, shall under the
provisions of Sections 230 to 232 read with section 52 and other
applicable provisions of the 2013 Act, as applicable, and all other
provisions of appiicable law, if any, without any further act, instrument

+ ordeed, cost or charge and without any notice or other intimation to any

third party for the transfer of the same, be and stand transferred to and
vested in and/or be deemed to have been transferred to and vested in the
Amalgamated Company 2 as a part of the transfer of the Amglgamating
Company 2 and/or Amalgamating Company 3 as a going concern and
the- same shall be assumed by the Amalgamated Company 2 to the

. extent they are 6u€standing on the Effective [ate on the same terms and

conditions as were applicable to the Amalgamating Company 2 and/on
Amalgamating Company 3, and the Amalgamated Company 2 alone
shall meet, discharge dnd satisfy the same.

Where any such Liabilities 'as_ on the Appointed Date have beer
discharged by the Amealgamating Company 2 and/or Amalgamating
Company 3 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 2 upon the coming into effect of this Scheme.

All loans raised and utilised, Liabilities, duties "and taxes and
obligations incurred or undertaken by or on behalf of the Amalgamating -
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21.5.

21.6.

L7,

21.8.

* of Companies to give formal effect to the sbove provisions, if required.
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Date but prior to the Effective Date shall be deemed to have been
raised, used, incumred or undertaken for and on behalf of the

Amalgamated Company 2 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 nofice
or other intimation to any third party for the transfer of the same, be and
stand transferred o and vesfed in and/or be deemed to have been
transterred to and vested in the Amalgamated Company 2 as a going
concern and the same shall be assumed by the Amalgamated Company

.2 and to the extent they are cutstanding on the Bffective Date, the

Amalgamated Company 2 shall meet, discharge and satisfy the same.

All inter-se liabilities, between Amalgamating Companf 2 and/or
Amalgamating Company 3 and Amalgamated Company 2, if any, due
or outstanding or which may at any time immediately prior to the

" Effective Date become due or remain outstanding, shail stand cancelled

and be deemed to have been discharged by such cancellation and
consequently, there shall remain no inter-se lability between them as of
Effective Date and cosesponding effect shall be given in the books of

‘account and records of Amalgamated Company 2.

All Encumbrances, if any, existing prior to the Effective Date over the
assels of the Amalgamating Company 2 and/or. Amalgamating
Company 3 which secure or relate to the Liabilities shall, without any
furthed\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 aftached prior to the Effective Date and are transferred to the

‘Amalgamated Company 2. It is being clarified that the aforesaid

Encumbrarices shall not be extended to any assets of the Amalgamating
Company 2 and/or-Amalgamating Company 3 which were earlier not
encumbered or the existing assets of the Amalgamated Company 2, The
absence of any formal amendment which may be required by a lender
or trustee or third party shall not affect the operation of this clavse.,

Any reference in any security documents or arrangements {to which the
A’mai‘gamaténg Company 2 and/or Amaigamating Company 3 is a
party) to the Amalgamating Company 2 and/or Amalgamating
Company 3 and its assets and properties, shall be construed as a
reference to the Amalgamated Company 2 and the assets and properties
of the Amalgamating Company 2 and/or Amalgamating Company 3
transferred to the Amalgamated Company 2 pursuant to Part TV of this

Scheme,

Without prejudice to the foregoing provisions, the. Amalgamated
Company 2 may execute any instruments or documents or do all the acts
and deeds as ‘may be considered appropriate, including the filing of
necessary particulers and/or modification(s) of charge, with the Registrar
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The provisions of this clause shall operate notwithstanding anything to
the contrary contained in any instrument, deed or writing or the terms of
sanction or issue or any security document; all of which instruments,
deeds or writings shall stand modified and/or superseded by the

foregoing provisions,

22.  Employees

22.1.

22.2,

“from any statutory authority.

Upen the coming into effect of this Scheme, all permanent employees
and internsftrainees, as on the Effective Date, who are on the payrolls of
the Amalgamating Company 2 and/or Amaigamating Company 3, shall
become employees of the Amalgamated Company 2 with effect from the
Effective Date, on such terms and conditions as are no less favourable
than those on which they are currently engaged by the Amalgamating

Company 2 and/or Amalgamating Company 3, without any interruption -
of service as a result of this Amalgamation and transfer. With regard fo

provident fund, gratuity, leave encashment and any other special scheme

or benefits oreated or existing for the benefit of such employees of the
Amalgamating Company 2 and/or Amalgamating Company 3, upon this -
Scheme becoming effective, the Amalgamated Company 2 shall stand
substituted. for the Amalgamating Company 2" and/or Amalgamating
Company 3 for all purposes whatsoever, including with regard to the
obligation to make contributions to relevant authorities, in accordance.
with the provisions of Applicable Laws or otherwise. It is hereby clarified
that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue to be provided to the transferred employees and

- the services of all the transferred employess of the Amalgamating

Company 2 and/or Amalgamating Company 3 for such purpose shall'be
treated as having been continuous. :

The existing provident fund, employee state insurance contribution,
gramity furd, 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 2 and/or
- Amalgamating Company 3 or its predecessors for its empioyess shall be

continued on the same terms and conditicns or be transferred to the
existing provident find, employee state insurance confribution, gratuity
fund, superannuation fund, staff welfare scheme, etc., being maintained
by the Amalgamated Company .2 or as may be created by the
Amalgamated Company 2 for such purpose. Pending such transfer, the;
contributions required to be made in respect of such transferred’
employees of Amalgamating Company 2 and/or Amalgamating
Company 3 shall continue-to be made by Amalgamated Company 2 to
the existing funds maintained by Amalgamating Company 2 and/or
Amalgamating Company 3. Tt is the intent that all the rights, duties,
powers and obligations of Amalgamating Company 2 and/or
Amalgamating Company 3 in relation to such fund or funds shall becomes
those of Amalgamated Company 2 without need of any fresh appy o

/j&w
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The Amalgamated Company. 2 undertakes ‘that for the purpose of
payment of any retrenchment compensation, gratuity and other terminal
benefits to the employees of the Amalgamating Company 2 and/or
Amalgamating Company 3, the past services of such employees with
the Amalgamating Company 2 and/or Amalgamating Company 3 or jts
predecessors shall alse be taken into account and it shall pay the same
accordingly, as and when such amounts are due and payable,

Amalgamating Company 2 and/or Amalgamating Company 3 will
transfer/handover to Amalgamated Company 2, copies of employment
information of all such transferred employees of Amalgamating
Company 2 and/or Amalgamating Company 3, meluding but not limited
to, personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee’s position,
compensalion, or benefits), payrel] records, medical documenis
(including documerits relating to past or ongoing leaves of absence, on
the job injuries or illuess, or fitness for work examinations), disciplinary
records, supervisory files and all forms, notificafions, 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 2 and/or
Amalgamating Company 3 in respect of its employees under Applicable
Law, to the provident fund, gratuity fund, leave encashment fund and
any other special scheme or benefits created, for the pericd after the
Appointed. Date shall be deemed o be contributions made by

Amalgamated Company 2.

The Amalgamated Company 2 shall continue to abide by any
agreement(s)/ settlement(s) entered into by the Amalgamating
Company 2 and/or Amalgamating Company 3 with any of its
employees prior to Appointed Date and from Appointed Date til the

Effective Date,. -

Transfer of Legal Proceedings .

23.1,

23.2,

© proceedings including legal and taxation proceedings, (including be

All proceedings of whatsoever nature (Iegal and others, including any
suits, . appeals, arbifrations, execution proceedings, revisions, writ

- petitions, if any) by or against the Amalgamating Company 2 and/or

Amalgamating Company 3 shall not abate, be discontinued or be in any,
way prejudicially affected by reason of the Amalgamation or anything
contained in this Scheme but the said proceedings, shall, #Il the
Effective Date be continued, prosecuted and enforced by or against the
Amalgamating Company 2 and/or Amalgamating Company 3, as if this
Scheme had not been made. '

Upon the coming into effect of this Scheme, all suits, actions, and o

any 'statutory or quasi-judicial authority or tribunal) by or agains




24,

25,

26,
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Amalgamating Company 2 and/or Amalgamating Company 3, whether
pending and/or arising on or before the Effective Date shall be
continuéd and / or enforced by or against the Amalgamated Company 2
as effectually and in the same manner and to the same extent as if the
same had been instituted and/or pending and/or arising by or against the
Amalgamated Company 2. -

23.3. The Amalgamated (jompany 2 undertakes to have accepted on behalf of
itself,. all suits, claims, actions and legal proceedings initiated by er
against the Amaigamating Company 2 and/or Amalgamating Company
3 wansferred to its name and to have the same continued, prosscutad,
enforced and-defended by or against the Amalgamated Company 2.

Books and Records

All books, records, files, papers, information, databases, and all other books
and records, whether in physical or electronic form, pertaining to
Amalgamating Company 2 and/or Amalgamating Company 3, to the extent
possible and permitted under Applicable Law, be handed over to Amalgamated

‘Company 2.
‘The Amalgamating Company 2 and/or Amalgamating Company 3 and/or

Amalgamated Company 2, as the case may be, shall, at any time after the
Scheme. becoming effective In accordance with the provisions hereof, if so
required under any law or otherwise, do ali 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 2 and/or Amalgamating Company 3 including by their respective
business and operations, into Amalgamated Company 2. It is hereby clarified
that if the consentapproval of any Appropriate Autherity or third party is -
required To give effect to any such transfers/vesting, the said Appropriate

+ Authority or third party shall, pursuant to the Order of NCLT, be obliged to
- ‘give requisite consent/approval and if required, make/endorse/ duly record the

transfer/ substitution/ vesting thersof in its records in the name of )
Amalgamated Company 2. For this purpose, Amaigamated Company 2 shall, if

Tequired, file appropriate applications/documents with relevant Appropriate
-Authority for Information and record purposes and for this purpose the

Amalgamated Company 2-shall be deemed to be authorized to execute any such
applications/doctments for and on behalf of Amalgamating Company 2 and/or

* Amalgamating Compary 3 and to carry out or perform all such acts, formalities

or compliances referred to above as may be required in this regard.

Without prejudice to the other provisions of this Scheme, Amalgamated
Company 2 may, at any time after the Scheme becoming effective, in
accordance with the provisions hereof, if so required under any law or
otherwise, teke such actions and execute such deeds (including deeds of
adherence), documents, confirmations or other writings or enter into apy
arrangements with any party to any contract or arrangement o wif
Amalgamating Company 2 and/or Amalgamating Company 3 is & pary
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respect of any matter or any writings as may be necessary in order 1o give
formal effect to the provisions of Part IV of this Scheme. It is hereby clarified
that if the consent of any third party or Appropriate Authority is required to
give effect to the provisions of this ciause, the said third party or authority shall
be obligated to, and shall make apd" duly record the necessary
substitution/endorsement in the name of Amalgamated Company 2 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 Compeny

2 shall, as required, file appropriate applications/documents with relevant
Amalgamated -

authorities concemed for information and record purposes.
Company 2 shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of Amalgamating Company 2
and/or Amalgamating Company 3 and to camry out or perform all such
formalities or compliances referred 0 above onthe part of Amalgamating
Company 2 and/or Amalgamating Company 3 to be carried cut or pcrformed

C‘ondu ct of business

With effect from the Appomted Da*ie and up to and including the Effectwe
Date: .

27.1. the Ameaigamating Company 2 and/or Amalgamating Company 3 shall
carry on and be desmed 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, intefest, authorities,
contracts, investments and strategic decisions for and on account of, and

in trust for, the Amalgamated Company 2;

27.2,  All obligations, liabilities, duties and commitments attached, shall be*
undertaken - and shall be deemed to have. beed undertaken by
Amalgamating Company 2 and/or Amalgamating Company 3 for and
on account of and in trust for Amalgamated Company 2.

27.3." All profits and income accruing or arising to or losses and expenses
" arising, incurred or aceruing to the Amalgamating Compeny 2 and/or
Amalgamating Company 3 including accumulated losses, for the period
commencing the Appointed Date; shall for all purposes be treated as
and be deemed to be the profits, income, losses or expenses, as the case
may be, of the Amalgamated Company 2. '

274, Any of the rights, powers, authorities or pr;vﬂeges exercised by
‘Amalgamating Company 2 and/or Amalgamating Company 3, shall be
deemed to have been exercised by Amalgamating Company 2 and/or
Amalgamating Company 3 for and on behalf of, and in trust for and as
an agent of Amalgamated Company 2. Similarly, any of the obligations,

duties and commitments that have been undertaken or discharged by

Amalgamating Company 2 and/or Amalgamating Company 3, shall be
deemed to have been undertaken for and on behalf of and as an agent

Amalgamated Cempar;y 2;
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27.5. All taxes, where applicable, (including but not. limited to advance
income tax, tax deducted at source, minimum alternate tax, banking
cash transaction tax, tax collected at source, taxes withheld/paid in a
foreign country, customs duly, goods and service tax, as applicable,
cess, tax refunds) payable by or refundable to Amaigamating Company

2 and/or Amalgamating Company 3 including all or any tax refunds or
tax habliltzeé or tax claims arising from pending tax proceedings, under

" Applicable Law, on or before the Effective Date, shall be treated as or
deemed to be treated as the tax liability or tax refunds/ tax claims
(whether .or not tecorded in the books of Amalgamating Company 2
and/or Amalgamating Company 3) as the case may be, of Amalgamated
Comipany 2, and any unabsorbed tax losses and depreciation as would
have been avaﬁable to Amalgamating Company 2 and Amalgamating
Company 3 shall be available to Amalgamated Company 2 upon the

Scheme becoming effective,

27.6. Amalgamating Company 2 and Amalgamating Comipany 3 shall not
without the concurrence of Amalgamated Company 2 alienate, charge
or, otherwise deal with any of its assets or that forming part of
Amalgamating Company 2 and Amalgamating Company 3, except in
the ordinary course of their business. -

Saving of Concluded Transactions

Subjéct to the temms of the Scheme, the transfer and vesting of the
Amalgamating Company 2 and/or Amalgamating Company 3 a3 per the
provisions of the Scheme shall not afféct any transactions or proceedings
already concluded by the Amalgamating Company 2 and/or Amalgamating

.Company 3 on or before the Appointed Date or after the Appointed Date until

the Bffective Date, to the end and interit that the Amalgamated Company 2
accepts and adopts all acts, deeds and things made, done and executed by the
Amalgamating Company 2 and/or Amalgamating Company 3 or ifs
predecessors as acts, deeds and things made, deone and executed by or on behalf
of the Amalgamated Company 2,

Consideration

29.1. The entire issued, subscr;bed and paid-up share capital of _the
Amalgamating "Company 2 is held by the Amalgamated Company 2
along with other shareholder. Upon the Scheme becoming effective, no’
shares .of the Amalgamated Company 2 shall be allotted in leu of
exchange of its helding in the Amalgamating Company 2 and
investment of Amalgamated Company 2 in entire equity share capital of
‘Amalgamating Company 2 shall stand cancelled in the books of
Amaigamated Cempany 2. ‘

29.2. Upon the coming into effect of this Scheme, the share certificates,
‘ any, and/or the shares in electronic form representing the shares hel
the Amalgamated Company 2 in the Amalgamating Compan; ¥ 2sh




29.3.

294,

. 205,

29.6.

29.7.

29.3.

2013 Act and any other applicable provisions of the 2013 Act or any

L £

deemed to be caﬁceﬂéd without any further act or deed for cancellation

thereof by the Amalgamated Company 2, and shall cease to be in
existence accordingly; : ‘

Upon coming info effect of this Scheme, as consideration for the
amalgamation of Amlalgamating Company 3 into the Amalgamated
Company 2 under this Scheme, the Amelgamated Compeny 2 shall
without any further act or deed issue and allot to-each member of the
Amalgamating Compeny 3 (except Amalgamated Company 2 itself)
whose pame is recorded - in the register of members of the
Amalgamating Company 3 on the Record Date or to their respective

heirs, executors, administraiors or other legal representatives or the .

successors-in-title  as. the  case may be, equity shares in the
Amalgamated Company 2 as per the Share Exchange Ratio of 5:13 ie.

for every 13 fully paid equity share of face value of Rs. 10 each held by

such shareholder in Amalgamating Company 3, the holders thersof
shall receive 5 fully paid up equity share of Amalgamated Company 2
of face value of Rs. 10 each (“Share Exchange Ratio”).

The Share Bxchange Ratio mentioned above has been arrived at based

on the valuation report prepared by M/s Sharp & Tannan, Chartered -

Accountants, a Fum of independent Chartered Accountants, Ashika
Capital Ltd. and SPA Capital Advisors Lid,, independent merchant
bankers. have provided fairness repert on the faimess of fhe Share

Bxchange Ratio determined for the anialgamation of Amalgamatinig’
‘Company 3 .with Amalgamated Tompany 2. Based on the

recommendations of the audit committees of Amalgamating Company 3
and that of Amalgamated Company 2, the valuation report and faimess
report as aforesaid have been duly approved by the Board of Directors
of both, Amalgamating Company 3 and Amalgamated Company 2.

The equity shares issued and alfotted pursuant to this Clause, shall in all

- respects, be subject to the Memorandum and Articles of Association of

the Amalgamated Company 2 and shall rank pari passu with the
existing equity shares of the Amalgamated Company 2.

In case any equity shareholder of Amalgamating Company 3 is entitled
to receive fraction of an equity share of Amalgamated Company 2,
Amalgamated Company 2 shall not issue fractional share certificates to
such member but shall round off fractional entitlements to the nearest

integer and allot equity shares accordingly,

The issue and allotment of the equity shares pursuant to this Clause in
the Amelgarhated Company 2 to the shareholders of the Amalgamating
Company 3 as provided in the Scheme, shall be deemed to have been
carried cut as if the procedure laid down under Section 62 (1) {c) of the

amendments thereto were duly complied with, -




e

30.

i

the Amalgamating Company 3 shall be issued in same form as they are
held in the Amalgamating Company 3. The new equity shaves in the
Amelgamated Company 2 shall be issued in dematerialized form to the
shareholders of Amalgamating Company 3 -who hold shares of the
Amalgamating Company 3 in dematerialized form, in to the account in
which the Amalgamating Company 3 sheres are held or such other
account as is intimated by the shareholders to the Amalgamated

. Company 2 and / or its Registar.. All the Amalgamating Company 3

shareholders who held equity shares of the Amalgamating Company 3
in physical form shall also have the option to receive the equity shares

. in the Amalgamated Company 2, in dematerialized form provided the

29.9.

©29.10.

29.11.

29.1%.

details of their account with the Depository Participant are intimated in
writing to the Amalgamated Company 2 and / or its Registrar. If not so
notified, they would be issued equity shares in physical form.

The equity shares of the Amelgamated Company 2 issued in terms of
this Scheme shall be listed and/or admitted to trading on the stock
exchange(s) vhere the shares of the Amalgamated Company 2 are listed
andfor admitted to trading, i.e., BSE and NSE. The Amalgamated
Company 2 shall enter into such awrangements and give such
confirmation and/or undertakings as may be necessary in accordance
with the applicable laws or. regulations for complying with the
formalities of the Stock Hxchanges with respect to the issued equity
shares under this Scherme. On such formalities being fulfilled, the Stock
Exchanges shall list and/or admit such equity shares issued pursuant to
this Scheme, for the purpose of trading.

"The equity shares allotted pursuant to Clause 29.3, shall remain frozen
in the depositories system till listing/ rading permission is given by the
Stock Exchanges, respectively.

Post the issue of shares pursuant to clause 29.3 of the Scheme, there
shall be no change in the share capital of Amalgamated Company. 2
between the Record Date and the listing which may affect the status of
the approval by the Stock Exchanges. '

The equity sheres fo be issued pursuant o this Scheme by
Amalgamated Cempany 2 in respect of the ‘equity shares of
Amalgamating Company 3 which are required to be held in abeyance
under the provisions of section 126 of the 2013 Act or otherwise shail,

© pending allotment or settlement of dispute by Order of NCLT or

otherwige, be held in abeyance by Amalgamated Company 2.

Cancellation of Equity Shares

Upon the Scheme becoming éffective, and ajson'transfer and vesting of ali the
said assets, Habilities  and rights, duties and obligations efc. of the

' Amaigamating Company 3 info the. Amalgamated Company 2, int terms of the
Scheme, shares of the Amalgamating Company 3 to the extent held by thg
Amalgamated Company 2 shall stand cancelled, / :
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Reduction of subscribed and pajd~up share capital of Amalgamated
Company 2 held by Amalgamating Company 3 ‘

3L

31.2.

31.4,

Amalgamating Company 3 may sell, prior to the Scheme becoming
effective, 6,81,200 equity shares and 52,400 0.01% cumulative
redeemable prefersnce shares of Amalgamated Company 2 held by
Amalgamating Company 3 to the promoters of Amalgamated Company
2 and/or promoter group and/or affiliates and/or any other person in
accordance with the.prevailing laws, rules and regulations.Upon Part [V
of the Scheme becoming effective and subject to gbtaining all necessary
approvals, consents, permissions etc, pursuant’ to the Order, the
subscribed and paid up equity share capital and preference share capital
of Amalgamated Company 2 to the extent held by Amalgamating
Company 3 as on the Record Date, shall stand reduced and be deemed
to have been reduced by cancellation and extinguishment, without any
payment of consideration or any other distribution/ payment 1o

Amalgamating Company 3.

Accounting for such capital reduction in the books of Amalgamated.
Company 2 shall be done in zccordance with  applicable Indian
Accounting Standards specified under Section 133.0f the 2013 Act read
with the Companies: (Indian Accounting Standards) Rules 20135, and
other generally accepted accounting principles or any other relevant or
related requirement under the 2013 Act. :

The reduction of -issued, subscribed and paid-up share capital of
Amalgamated Company 2, if any, held by Amalgamating Company 3
shall: : -

31.3.1. have no effect on the creditors of Amalgamated Company 2 as

' there is no reduction in the amount payable to any of -such
creditors. Furﬂ]cr_, no  compromise or arangement is
contemplated with the creditors and, there is no reduction in the
security which the creditors may héve in Amalgamated
Company 2 : '

31.3.2. not in any way adversely affect the ordinary operations of
Amalgamated Company 2 or ifs ability to .honour its
commitments or to pay its debts in the ordinary coursé of its
business since the reduction does not involve any financial
outlay/ outgo on the part of Amalgamated Cormpany 2.

3133, not affect the authorised share capital of Amalgamated
Company 2. The unissued authorised share capital shall be
available to Amalgamated Company 2 for further issue and
allotment. '

The reduction in.the share -cdpital of the Amalgamated’ Company 2 as

contemplated in this clause 31, if any, shall be effected as an integral
part of this Scheme.
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Accounting Treatment in the books of the Amalgamated Company 2 upon
amalgamation of Amalgamating Cempany 2

32.1

32.2,

323

32.4.

32,5,

32.6.

32.7.

Upon the Scheme becoming effective, Amalgamated Cormpany'2 shall
account for the amalgamation of Amalgamating Corpany 2 in its books
of account with effect from the Appointed Date. :

The amalgamation of Amalgamating Company 2 shall be accounted for
in the books of Amalgamated Company 2 in accordance with “Pooling
of Interest Method" of accounting as laid down in Appendix C of Indian
Accounting Standard 103 “Business combinations of entities under

common control”.

All the assets and lizbilities of Amalgamating Company 2 shall stand
transferred to and vested in Amalgamated Company 2 pursuant i the
Scheme-and shall be recorded in the books of account of Amalgamated
Company 2 at their respective carrying amounts and in the same form
except to ensure uniformity of accounting policies. .

The balance of the reserve {other-than reserves created as per Reserve
Bank - of India Act) appearing in the financial statements of
Amalgamating Company 2 is aggregated with the corresponding balance
appearing in the financial statements of the Amalgamated Company 2.
The reserve created in the books of Ama gamafing Company 2 as per the
Reserve Bank of India Act will be taken over and merged m General
Reserve in the books of the Amalgamated Company 2.

To the extent that there are inter~company loans, investments, advances,
deposits, balances or cothet obligations between the Amsalgamatling
Company 2"and the Amalgamated Company 2, the same will come to
an end and corresponding effect shall be given in the boeks of account
and records of the Amalgamated Company 2 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,

Upor the scheme coming into effect, the surpiug/ deficit, if any, of the
net value of assets, liabilities and reserves of the Amalgamating
Company 2 and récorded by the Amalgamated Company 2 in terms of
Clanse 32.3 and 32.4 of the Scheme and after adjusting intercompany
balances and investments as mentioned in Clause 32.5 above, shall bé
adjusted in *Capital Reserve Account” in the ﬁnam:lal statements of the

Amalgamated Company 2.

‘Amalgamated Company 2 shall record in its books of accouﬁt, all

transactions of Amalgamating Company 2 in respect of assets,
liabilities, income and expenses, from Appointed Date to the Effectzvg,//

Date.
| /,
L/ég\}\//\/
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In case of any differences In accounting policy between the
Amalgamating Company 2 and the Amalgamated Company 2, the
accounting policies dllowed by the Amalgamated Company 2 will
prevail and the difference till the Apoointed Date will be quantified and
adjusted in the statement of Profit and Loss mentioned earlier to ensure
that the financial statements of the Amaigamated Company 2 reflect the
financial positicn on the basis of consistent accounting policy.

The Board of Directors may adopt any other accoﬁnting treatment for
the amalgamation of Amalgamating Company 2 with Amalgamated
Company 2 which is in accordance with Accounting Standard notified

" under 2013 Act.

Accountifg Treatment in the books of the Amalgamated Company 2 upon
amalgamation of Amalgamating Company 3

33.5L

33.2.

33.3.

33.4,

33.5.

13.6.

Upon the Scheme becoeming cffective, Amalgamated Company 2 shall

account for the amalgamation of Amalgamating Company 3 in its books
of account with effect from the Appointed Date,

The Amalgamation of Amalgamating Company 3 with Amalgamated
Company 2 shall be accounted for in accordance with “Bargain
Purchase Method” .of accounting as laid down in Indian Accounting
Standard 103 “Business Combinations”.

All the assets and liabilities of Amalgamating Company 3 shall be
recorded in the books of account of Amalgamated Company 2 at their
respective falr values and in t%ﬂe same form except to ensure umfonmty

_of accounting policies.

Amalgamated Company 2 shall record issuance of equity shares at fair

value and abcordmgiy credit to its Share Capital Account the aggregate
face value of the equity shares issued on Amalgamation. The excess, if
any, of-the fair value of the equity shares over the face value of the
shares issued shall be credited to Securities Premivm Account,

To the extent that there aré inter-company loans, advances, deposits,
balances or other obligations between the Amalgamating Company 3
and the Amalgamated Company 2, the same will come to an end and
cerresponding effect shall be given in the books of account and records
of the Amalgamated Company 2 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.

Excess, if any, of the consideration, viz., (i) fair value of equity shares
issued & (ii) value of investment held by Amalgamated Company 2 in
Amaigamating Company 3 cancelled in terms of sub-clause 30, over )
the fa;r valuas of net assets of Amalgamaung Company 3 takcn oveg
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33.9.

33.8.°

33.5.

cancelled. in terms of sub-clanse 31.1 above and after making
adjustment for sub-clause 33.5 above, shall be debited against the
balance in Securities Premivm Account arising in the books of
Amalgamated Company 2 pursuast to the Amalgamation in accordance

-with clause 33.4 above. In the event the result {s negative, it shall be

credited as capital reserve in the books of account of Amalgamated
Company 2.
Amalgamated Company 2 shall record in jts bocks of account, ail

transactions of Amalgamating Company 3 in respect of assets,
liabilities, income and expenses, from Appointed Date to the Effective

Date.

In case of any differences in accounting pohcy betwean the
Amaicamauno Company 3 and the Amalgamated Compeny 2, the

accounting policies followed by the Amalgamated-Company 2 will

prevail and the.difference till the Appointed Date will be quantified and
adjusted in the statement of Profit and Loss mentioned earlier to ensure
that the {inancial statements of the Amalgamated Company 2 reflect the
financial position on the basis of consistent accounting policy.

The Board of Directors may adopt any other accounting treatment for
the Amalgamation which is in accordance with Accounting Standard

notified under 2013 Act.

The reduction in the Securities Premium Account of the Amalgamated
Company 2, pursuant to Clause 33.6 shall be effected as an integral part of the

- Scheme in accordance with provisions of sections 230 to 232 read with section .

52 of the 2013 Act. The reduction of securities premmm account as aforesaid
would not invoive either a diminution of Hability in respect of unpald share

capital or payment of paid-up share capital.

Combination of Authoz-ised Share‘Capital

35.1.

35.2.

As an integral pért of the Scheme, and, upon the coming into effect of
the Scheme, the authorised share capital of the Amalgamating Company

2 arid Amalgamating Company 3 shall stand rransferred to and be added

with the authorised share capital of the Amalgamated Company -2
without any liability for payment of any additional registration fees and
stamp duty puisuant to the provisions of Sections 13, 14, 61, 64 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 2.

"Consequently upen the merger of the authorised share capital pursuant

to clause 35.1, Clause V of the Memorandum of Association of the
Amalgamated Company 2 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, 61, 64 and Section 232
and other applicable provisions ofthe 2013 Act as the case may be an
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be replaced by the following clause:

“The Authorised share capital of the Comparny is Rs.21 0,10,60,000 (Rs.

. Two Hundred Ten Croves Ten Lakh only), divided info 18,81, 00,050

(Bighteen Crores Eighty One lakhs) Equity shares of Rs. 10 (Rupees
Ten only} each, 5,00,000 (Five Lakhs) Preference Shares of Rs. 100
(Rupees Hundred only) each and 1,70, 00,600(One Crore Seventy
Lakhs) Preference Shares of Rs. 10 (Rupees Ten only) each, With
power to increase or reduce the Capital of the Comparny and to divide -
the Shares in-the Capital for the time being into several classes and-to -
attach thereto respectively, such preferenticl, preferred, qualified, or
special rights, privileges, or conditions as may be determined- in
accordance with the Articles of Association of the Company and to
“vary; modify, amalgamate or abrogate any such rights, privileges or
condifions in such manner as may be for the time being provided by
the Articles of Association of the Company.”

Tt is clarified that the “approval of the members of Amalgamated

Company 2 to the Scheme shall be deemed to be their consent/approval
for the increase of the authorized share capital, amendment of the
capital clause of the Memorendum of Assoéiation under the provisions
of Section 13, 14, 61 and 64 of the 2013 Act and other applicadle
provisions of the 2013 Act. .

4 o




36.  Conditions to effectiveness of the Scheme .
The Scheme is conditional upen and subject to:

36.1. this Scheme being approved by the respective requisite majorities of the
varicus classes of shareholders and/or creditors, as appliceble, of
Companies 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 content
from the shareholders and/or creditors, as applicable;

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

36.3. the NCLT having accorded sanction to the Scheme and if any
modifications have been prescribed the same being acceptable to
Mukand, MEL, MGEL and Adore; and ' .

36.4.- such certified/authenticated copy of the Order of the NCLT being filed
with the Registrar of Companies, State of Maharashira, Mumbai by
each of the four companies Mukand, MEL, MGFL and Adore. -

37, Applications/Petitions to the NCLT

Mukand, MEL, MGFL and Adore shall make and file all applications and
pstitions under Sections 230 to 232 read with saction 52 of the 2013 Act and
other applicable provisions of the 2013 Act before the NCLT, for sanction of
this Scheme under the provisions of law, and shall apply for such approvals ag -

may be required under law,
38, Approval of shareholders to Scheme through E-voting

The Scheme shall be approved by public shareholders of the Amalgamated
- Company 2 and Amalgamating Company 3 by way of e-voting in terms of para
T I(AY(9)(a) of Amnexure I of SEBI Circular; provided that the said resolution
. shall be acted upon only if the votes cast by the public shareholders of the
Amalgamated Company 2 and Amalgamating Company 3 in favour of the -
proposal are more than the number of votes cast by the public. sharcholders
against it,

39. Dissolution

Upon the Scheme becoming effective, the Amalgamating Company 1 as per.=
Part III of the scheme, Amalgamating Company 2 and Amaigamziti
‘Company 3 as per Part IV of the scheme shall without any further/s
instrument or deed stand dissolved without being wound-up, ;




40,

41.
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Compliance with Section 2(1B) of the Income Tax Act 1961 and provisions
of Section 232 of the 2013 Act

The provisions of this Scheme as they relate to the amalgamation of the
Amalgamating Company ! into and with the Amalgamated Company 1 and

‘ Amalgamating Company 2 and Amalgamating Company 3 inte and with the

Amalgamated Company 2 have been drawn up to comply with the conditions

relating to “amalgamation” as defined under Section 2(1B) of the Income-tax
‘Act, 1961, If any terms or provisions of the Scheme are found or interpreted to

be inconsistent with the provisions of the said Section of the Income-tax Act,
1961, at a later date including resuiting from an amendment of law or for any
other reason whatsoever, the provisions of the said Section of the Income-tax
Agt, 1961, shall prevail and the provisions' of this Part Tl & Part TV 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 paxts of the Scheme.

Dilvidend

41.1. During the pendency of the Scheme, Amalgamating Company I,
‘Amalgamating Company 2, Amaigamating Company 3, Amalgamated
Company | and Amalgamated Company 2 shall be entitled to declare and
‘pay dividends, whether interim and/or final, to their members in respect
of the accounting period prior to the Effective Date.

41.2. The shareholders of ‘Amalgamating Company 1, Amalgamating
Company 2, Amalgamating Company 3, Amalgamated Compagy 1, and
Amalgamated Company 2 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.

413, On and from the Effective Date, the profits and losses of Amalgamating
Company 1 for the period beginning from the Appointed Date shall
belong . to and be, deemed to be the profits and losses of Amalgamated
Company 1 and all the profits and losses of Amalgamating Company 2
and Amalgamating Company 3 for the period beginning from the
Appointed Date shall belong to and be deemed to be the profits and
losses of Amalgamated Company 2 and will be available to
Amalgamated Company 1 and Amalgamated Company 2 respectzvely,
for being disposed off in any manner as it thinks At

41,4, Tt is clavified that the aforesaid provisions in respect of declaration of
dividends ar¢ enabling provisions only and shall not be deemed to confer
any right on any member of Amalgamating Company 1 andfor
Amalgamating Company 2 and/or Amalgamating Company 3 and/or
Amalgamated Company 1 and/or Amalgamated Cornpany 2 to démand
or claim any dividends which, subject to the provisions of the 2013 Act,
as applicable, sHall be entirely at -the discretion of the Boards .;'
Duecmrs subject to such approval of the members as may be required ff




U
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Action taken by SEBI/RBI

Mr. Naresh Chandra Sharma, an Independent Dixector of Mukand is also at
present an Independent Director of PSL Limited. PSL Limited is declared as a
Wilful Defaulter by the Reserve Bank of India, Being an Independent Director
of PSL'Lirnited, name of Mr. Naresh Chandra Sharma appears on the List of -

Non - suit filed (Wilful Defaulters) as on 30% September, 2018, .

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:

43.1.  Amalgamation of Amalgamating Company 1 with Amalgamated
Company 1, in terms of Part II1 of this Scheme; :

43.2.  Amaigamation of Amalgamating Company 2 and Amalgamating
~+ Company 3 with Amalgamated Company 2, in terms of Part IV of this
Scheme; .

- Modifications to the Scheme

Mukand, MEL, MGFL and Adore (by their respective Board of Directors), may
in their full and absclute discretion, jointly and as mutually agreed in wrifing:

44.1.  assent to any aiteration(s) or modification(s)tc this Scheme which the
NCLT/or any other Appropriate Authority may deem fit to approve or
impose; ‘

44.2.  give such directions (acting jointly) as they may consider TIECE3$aTy 10
settle any question or difficulty arising under the Scheme or in regard to

. and of the meaning or interpretation of this Scheme or implementation
hereof or in any matter whatsoever connected therewith, or to review

the pasition relating to the satisfaction of varicus conditions of this
Scheme and 'if necessary, to any of those (to the extent permissible

under law);

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

Withdrawal of the Scheme

The Amalgamating Company 1 and /or the Amalgamating Company2 and/or
Amalgamating Company 3 and/or the Amalgamated Company 1 -and/or
Amalgamated Company 2 acting through their respective Board of Directors
shall each be at liberty to withdraw from this Scheme in case any condition or
alteration impesed by any authority/person or otherwise is unacceptable to an
of them or for any reason whatsoever,
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When the Scheme comes into operation and its Parts given effect to

46.1,

46.2.

46.3.

46.4.

The Scheme shall come into operation from the Appointed Date and be
effeciive on and from the Effective Date but shall be subject to the

sonditions set out In clanise 36.

Amalgamated Company 2 shall carry on and shall be authorized to camry
on, "with -effeet from the Effsctive Date, the business pertaining to
Amalgamating Comparny - 1, Amalgamating Company 2 and
Amalgamating Comparny 3 respectively. For the purposes of giving effect
to the Order of NCLT, Amalgamated Company 2 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 1,
Amalgamating Company 2 and Amalgamating Company 3 respectively, in
accordance with the provisions of the sections 230 1o 232 read with section
52 and/or the other applicable provision of the 2013 Act, as case may be.
Amalgamated Company 2 is and shall always be deemed to have been
authorized to execute any pleadings, applications, and forms a$ may be
required 1o remove any difficulties and carry out any formalities or
compliance as arenecessary for the implementation of the Scheme.

Amalgamated Company 2 shall be entitled to, amongst others, -file/ or
revise its income tax retuns, TDS/TCS returns, goods and service tax
retuns, ¢ess, or any other statutory returns, if required, credit for advance
tax paid, tex deducted at séurce, claim for sum prescribed vnder section
438 of the Income Tax Act on payment basis, claim for deduction of
provisions -written back by Amalgamating Company 1 and/or
Amalgamating Company 2 and/or Amalgamating Company 3 previously
disallowed in the hands .of Amalgamating Company 1 and/or
Amalgamating Company 2 and/or Amalgamating Company '3 under the
Income Tax Act, credit of tax under section 11578 read with section
115JAA of the Income Tax Act, credit of foreign taxes paid/ withheld, if
any, pertaining to Amalgamating Company ! and/or Amalgamating
Company "2 and/for Amaigamating Company 3 as may be required
consequent to implementation of this Scheme and where necessary to give

- effect to this Scheme, even if the prescribed time limits for filing or

revising such returns have lapsed without incurring any Hability on account
of inferest, penally or any other sum. Amalgamated Company 2 shall have
the right to-claim refunds, tax credits, set-offs and/or adjustments relating
1o 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 1 and/or Amalgamating Company 2!
and/or Amalgamating Company 3 relating to’ the period on or after
Appointed Date, shall be deemed to be the taxes or duties paid by
Amalgamated Company 2 and Amalgamated Company 2 shall be entitled
to claim credit or refund for such taxes or duties.
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48.
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-any - taxes paid and taxes deducted at source and deposited by
Amalgemating Company 1 and/or Amalgamating Company 2 and/or
Amalgamating Company 3 on inter se fransactions during the period
between Appeinted Date and the Effective Date, shall be treated as tax
paid by Amalgamated Company 2 and shall be available to Amalgamated
Company 2 for set-off against its iability under the Income Tax Act and
eny excess tax so paid shall be eligible for refund together with interest.
Further, TDS deposited, TDS certificates issued or TDS retums filed by
Amalgamating Company 1 and/or Amalgamating Company 2 and/or

' " Amalgamating Company 3 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 wera
deposited, TDS certificates were issued and TDS returns were filed by
Amalgamated Company 2. Any TDS deducted by, or on behalf of,
Amalgamating Company 1 and/or Amalgamating Company 2 and/or
Amalgamating Company 3 on inter se transactions will be treated as tax
deposited by Amalgamated Company 2.

46.5.  Amalgamation of Amalgamating Cbmpany ! in terms of Part I of the
- Scheme and Amalgamating Company 2 and Amalgamating Company 3 in
terms of Part IV of the Scheme is not a sale in the ordinary cowrse of

buginess,

Severability

if arly provision or part of this Scheme is found fo be unworkable for any reason
whatsoever, the same shall not, subject to the decision of Mukand, MEL, MGFL
and Adore, affect the validity or implementation of the other provisions and parts

" ofthis Schem_e.

In the event of any inconsistency between any of the terms.and conditions of any
carlier arrangement amongst Mukand, MEL, MGFL and Adore and their
respective Sharehoiders and/or ereditors, and the terms and conditions of this
Scheme, the latter shall have overriding effect and shall prevail.

" Costs

48.1. Inthe eventof the Scheme not being sénciiop.ed by the NCLT, the Scheme
" shall became null and void and each party shall bear and pay its respective
costs, charges and expenses for and/or in connection with the Scheme,

48.2. Subject to Clavse 47.1 of the Scheme, all costs, charges and expenses
(including, but not limited to, any taxes and duties, stamp duty, registration
charges, efc,) payable in relation to or in connection with the Scheme and
of carrying out and completing the terms and provisions of the Scheme
and/or. incidental to the completion of the Scheme shall. be bome and paid
by Amalgamated Company 2, Amalgamating Company 2 and ,

Amalgamating Company 3. Amalgamated Company 2 shall be entitled i xS -

claim deductiont on the expenses incurred by Amalgamating Company#34s
and /or Amalgamating Company 2 in relation to this Scheme. ]
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