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{1)

(2)

COMPANY LIMITED BY SHARES
(Incorporated under the Indian Companies Act VIl of 1913}

MEMORANDUM OF ASSOCIATION OF
MUKAND LIMITED

The name of the Company is Mukand Limited.

The Registered Office of the Company will be situated in the province of Bombay.

The objects for which the Company is established are all or any of the following:-

To produce, manufacture, purchase, refine, prepare, import, export, sell and generally
to deal in iron and steel in all forms, and/or bye-products thereof, and in connection
therewith:-

{a}  to acquire and take over the business of L. Mukand Lal and his Sons, carried on
under the styles of Messrs. Mukand Iron Works, Mukand Steel Rolling Mills, and
Mukand Steel Foundry and with a view there to enter into the agreements referred to
in Clause (a} of Article 3 of the Company's Articles of Association and to carry the same
into effect with or without modification. _

{b)  to acquire, and take over the business of the Hindustan Iron and Steel Products
Ltd., of Bombay, and with a view thereto enter into the agreements referred to in
clause (b) of Article 3 of the Company’s Articles of Association, and to carry the same
into effect, with or without modification.

(c) to entrust the management of the Company to a firm of limited liability
company subject to the provisions of the Indian Companies Act.

To carry on the trades or business of iron masters, steel makers, steel converters,
rolled steel makers, miners, smelters, engineers, tinplate makers and iron founders in
all their respective branches and manufacturers of all sorts of bars, rods and other
sections, sheets and plates, wires and wire products of iron, stee] and other metals.

To search for, get, work, make merchantable, sell and deal in iron steel and other

metals, old or new, coal, minerals and substances.



(6)

(7)

(8)

(9)

To construct, execute, carry out, improve, work, develop, administer, manage
or control in India and elsewhere public works and conveniences of all kinds,
which expression, in this memorandum includes railways, tramways, docks,
harbours, piers, wharves canals, reservoirs, embankments, irrigation,
reclamation, improvement, sewage, drainage, sanitary, water gas, electric light,
telephonic, telegraphic, and power supply works and all other works or

convenience of public utility.

To apply for, purchase or otherwise, acquire, any contracts, decrees or
concessions, for or in relation to the construction, execution, carrying out,
equipment, improvement, management, administration or control of public
works and conveniences and to undertake, execute, carry out, dispose of, or

otherwise turn to account the same.

To carry on the business of miners, metallurgists, builders and contractors, ship-

owners, ship-builders, merchants, importers and exporters.

To carry on the business of iron founders, coke manufacturers, mechanical
engineers, manufacturers of agricultural implements and other machinery, tool
makers, brass-founders, metal workers, boiler-makers, millwrights, machinists,
iron and steel converters, smiths, painters, metallurgists, electrical engineers,
water supply engineers, manufacturer of brass, copper and other metals and to
buy, sell, manufacture, repair, convert, alter, let on hire and deal in machinery,

implements, all sorts of metal scrap and hardware and hollow-ware of all kinds.

To carry on any business relating to the mining and working of minerals, the
production and working of metals, and production, manufacture and
preparation of any other materials which may be usefully or conveniently
combined with the engineering and manufacturing business of the Company or
any contracts undertaken by the Company and either for the purpose only of

such contracts or as an independent business.

To carry on business of motor cars, taxi cabs, motor bus, motor van and lorry
proprietors and carriers of passengers and goods, of manufacturers of and
dealers in and hirers of motor vehicles of every description and accumulators,
dynamos and other chattels, effects and accessories and conveniences requisite

or necessary for the purpose of the Company or any of them.



(10)

(11)

(12)

To carry on the business of electrician, electrical engineers, and contractors
and manufacturers, workers and dealers in electricity motive power and light
and any business in which the application of electricity or any like power or any
power that can be used as substitute therefor or is or may be useful,

convenient or ornamental or any other business of a like nature.

To carry on the business of chemical, physical and other analysis, examination
of ores, minerals, oils, drugs, chemicals, soils and other products and the
business of purifications, distillations, standardisations etc., of natural products

and essential oils, chemicals and drugs.

To acquire the right to use or manufacture and put up telephones, telegraphs,
phonographs, dynamos, motors, lighting sets, accumulators, and all apparatus,
now known or that hereafter may be invented, connected with the generation
or accumulative distribution, supply and employment of electricity or any
power that can be used as substitute therefor including all cables, wires or
appliances for connecting apparatus at a distance with other apparatus and

including the formation of exchanges and centres.

{13) To undertake and execute any contracts for works involving the supply or use of

any machinery and to carry out any ancillary or other works comprised in such

contracts.

(14) To carry on in India or elsewhere the trade or business of purchasing, hiring, or

(15)

otherwise acquiring and making, building or manufacturing railway carriages
and wagons and other carriages, wagons, carts, trucks, vehicles, locomotives,
engines, rolling stock and conveyances of all kinds, whether for railway,
tramway, roads, field or other traffic purposes and rails and _réilways and
tramways plant and all machinery materials and things applicable or used as
accessory thereto and of letting or supplying all or any of the things
hereinbefore specified to coal proprietors, railway and other companies, and
other persons, from year to year or for a term of years or otherwise at annual
or other rents and of repairing and maintaining the same respectively whether
belonging to this Company or not and of seliing, exchanging and otherwise
dealing in the same respectively.

To purchase, take on lease or otherwise acquire any collieries, iron works,
patent fuel works, iron or other mines, mining tights, and metalliferous land, in

the country of India or elsewhere and any



(16}

(17)

(18)

(19)

{20)

(21)

(22)

interest therein, and to explore, work, exercise, develop

and turn to
the same. account

To caonstruct, carry out, maintain, improve, manage, work
y r ’ ) ] g ) P C0ntl’ol, deVeIOp and

superintend any roads, ways, tramways, railways, briﬁge& branches, and
sidings, wharves, furnaces, saw-mill, crushing work, hydrag, ulic works, electrica
works, factories, warehouses, stores, shops and other wo *ks and conveniences
which may seem directly or indirectly conducive to any wys 4. objects of the
Company and to contribute to, subsidise or otherwise aiwy or take part

. in any
such operations.

To acquire from any sovereign state or authority suprem L )
! local 0 i
4 , OF OthEFWISE

any concessions, grants, leases, decrees, rights or privileg -
s whatsoever which

may seem to the Company capable of being turned to 3 count. and ; K
r O wor )

develop, carry out, exercise and turn to account the same.

To carry on any other business whether manufacturing or therwise whi h
ich may

seem to the Company capable of being conveniently CArjeg on in .
connection

with the above or calculated directly or indirectly to enh g
: hce the value of or
render profitable any of the Company's property or rights.

To carry on business as manufacturers of chemicals and ma L
Nures, distillers, dye
makers, gas makers.

To acquire and undertake the whole or any of the bUSiness’ property, and
liabilities of any person or company carrying on any business which the
Company is authorised to carry on or possessed of ProPerty suitable for the
purposes of this Company, and to pay for the same by shargg debentures, cash

or otherwise.

To apply for, purchase or otherwise acquire any patents, brevets i "
invention,

licences, concessions, and the like conferring any exclusive .
o _ i _ Or non-exclusive or
limited rights to use or any secret or other information a .

5 to any invention

which may seem capable of being used for any of the PUrPQ s of the C
ompany,

o henefit

or the acquisition of which may seem calculated directly or indl’rectly ¢
the Company and to use, exercise and develop or grant Iiu—:-nces in respect of
ect of or

otherwise turn ta account the property, rights or informatiop 50 acquired
ed.

To establish and maintain any agency in any part of the wor|g for the sale of
e of an
materials or things for the time being under disposal of the Company for <a y
r sale.



(23)

(24)

(25)

To enter into partnership 6r into any arrangement for sharing profits, union of
interests, co-operation, joint adventure, reciprocal concession oF otherwise
with any person,'firm or company carrying on engaged in or about to carry on
or engaged in, any business or transaction which this Company is authorised to
carry on or engage in any business or transaction capable of heing conducted so
as directly or indirectly to benefit this Company. And to lend money to,
guarantee the contracts of, or otherwise assist any such person or company,
and to take' or otherwise acquire shares and securities of and to subsidize or

otherwise deal with the same.

To take or otherwise acquire and hold shares in any other company having
objects altogether or in part similar to those of this Company or carrying on any
business capable of being conducted so as directly or indirectly to benefit this
Company.

To enter into any arrangements with any Governments of authorities, supreme,
municipal, local or otherwise, that may seem conducive 1o Company's objects
or any of them and to obtain from any such' Government or authority, any
rights, privileges and concessions which the Company may think desirable to
obtain, and to carry out, exercise and comply with any such arrangements,
rights, privileges and concessions which the Company may think desirable to
obtain, and to carry out, exercise, and comply with any such arrangements,

rights, privileges, and concessions.

{26) To promote any company or companies for the purpose of acquiring all or any of

(27)

(28)

{29)

the property,- rights and liahilities of this Company or for any other purpose
which may seem directly or indirectly calculated to benefit this Company.

To promote and take over any company and also to work as agents or managing
agents of any company.

To procure the Company to be registered or recogn.'lsed in any foreign country
or place.

To estab'l'ls'n and support or aid In the establishment and support of
associations, institutions, funds, trusts, and conveniences calculated to benefit
the employees or ex-employees of the Company of its predecessors in business
or the dependents or connections of such persons, and to grant pensions and
allowances and make payments towards insurance, and to support, subscribe,

contribute to or otherwise assist any charitable, benevolent, religious, scientific,



national, international, political or any other institutions, associations,
organisations, objects or purposes or for any exhibition and without prejudice
to the generality of the foregoing provision and in furtherance thereof the
Directors may give such aid, support or assistance to such individuals and bodies
(incorporated or unincorporated) and in such manner as the Directors may think
fit including in particular :-

(i} grant of loans without or at interest and without or with such security and

repayable in such instalments as the Directors may think fit.

{i) grants or contribution towards maintenance of and suppbrt to any

individual or body; and

(i) grants or contribution for any political purposes to any individual or body.

{29A) To promote the objectives of social and economic welfare and/or development

(30)

(31)

(32)

(33)

of or in any part of India in such manner as the Directors may deem fit or proper
and without prejudice to the generality of the foregoing to ameliorate the
hardships and promote the welfare of the Community in rural areas and slums
and in urban and semi-urban areas by undertaking or assisting or contributing
to any programme of social or economic welfare or development and/or by
such other means and/or in such other manner as may be deemed necessary or
proper.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire
any real and personal property, and any rights or privileges which the Company
may think necessary or convenient for the purposes of its business and in

particular any land, buildings, easements, machinery, plant and stock-in-trade.
To construct, maintain and alter any buildings or works necessary or convenient
for the purposes of the Company.

To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time seem expedient. |

To lend moneys to such persons or companies and on such terms as may seem
expedient, and in particular to customers and others having dealings with the

Company and to guarantee the performance of contracts by any such persons

or companies.



(34)

(35)

(36)

(37)

(38)

(39)

(40}

(41)

(42)

To guarantece or become liable for the payment of money or for the
performance of any obligations and generally to transact all kinds of trusts and
agency business. o

To borrow ar raise or secure the payment of moneys in such manner és the
Company shall think fit, and in particular by the mortgage legal or equitable or -
by the issue of debentures or debenture-stock, perpetual or Otherwise, charged
upon all or any of the Company's property, both present and future, including
its uncalled capital, and to issue at par or at a premium or discount debentures
or debenture-stock, bonds or other obligations and to purchase, redeem, pay
off or satisfy any such securities. ' '

To receive moneys on deposit account current or otherwise with or without
allowance of interest.

To remunerate any person or company for services rendered, or to be
rendered, in placing or assisting to place or guaranteeing the placing of any of
the shares in the Company's capital or any debentures, debenture-stock or
other securities of the Company, or in or about the formatibn or prometion of
the Company or the conduct of its business.

To pay the costs, charges and expenses preliminary and incidental to the
promotion, foundation, establishment and registration of the Company.

To draw, make, accept, endorse, discount, execute, and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures, and other negotiable or
transferable instruments.

To sell or dispose of the undertaking of the Company or any part thereof for
such consideration as the Company may think fit and in particular for shares,
debentures, or securities of any other company having objects altogether or in
part similar to those of this Company.

To adopt such means of making known the products of this Company as may
seem expedient, and in particular advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication of books and
periodicals and by granting prizes, rewards and donations.

To obtain any provisional order or act of legislature for enabling the Company
to carry any of its objects into effect, or for effecting any modification of the

Company's constitution, or for any other purpose



(43)

(44)

{45)

(46)

{47}

(48}

(49)

(50)

which may seem expedient, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the Company's
interests.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise,
dispose of, turn to'account, or otherwise deal with all or any part of the
property and rights of the Company.

To amalgamate with any other company having objects altogether or in any
part similar to those of this Company.

To develop and turn to account any land acquired by the Company or in which it
is interested, and in particular by laying out and preparing the same for building
purposes constructing, altering, pulling down, decorating, maintaining, fitting
up and improving buildings, and by planting, paving, draining, farming,
cultivating and letting on lease or building agreement, and by advancing mone\j
to and entering into contracts and arrangements of all kinds with builders and

others.

To do all or any of the things in any part of the world and as principals, agents,
contractors, trustees or otherwise and by or through trustees, agents or
otherwisé and either alone or in conjunction with others.

To distribute any of the property of the Company in specie or kind among the

members.

To manufacture, fabricate, assemble and deal in all kinds of goods from iron
and steel or any kind of alloy of ferrous as well as non-ferrous metals such as
utensils, household appliances, clinical appliances, other household goods,
machinery, plant, equipment, machine parts, tools, nuts, bolts, implements and
the like.

To manufacture, import, export and deal in all kinds of foods, processed foods -
and food products of all kinds and forms in any form, natural, processed,
canned, bottled, packaged or otherwise, ready-to-serve, cook-and-eat, semi-
cooked, ready-to-make, hot or cold; dairymen, dairy products and their
derivatives and by-products of all kinds and descriptions; fruits, dry fruits and
fruit products in all forms; pickles, condiments and other preserved foods;
vegetable oils, ghee and vanaspati products; vegetables, fresh, dry .frozen or
preserved; wines, spirits, beers, malts, yeasts; aerated waters and their
products in all forms; flavours, essences, preservétives, used in any food or food

preparations.

To import, export and deal in seeds of all kinds and descriptions-



(51)

(52)

(53)

(54)

(55)

{56)

{57)

hybrid, high yielding, tissue cultured or otherwise, of foodgrains, pulses,
oilseeds, fruits, vegetables, spices, flowers and all other flora and vegetation
whatsoever including growing, preserving, processing and packaging of such
items. '
To carry on business of leasing and hire-purchése finance and to provide on
lease or on hire-purchase, all types of industrial machinery, plants,
instruments, office equipments, computers, vehicles, buildings and

appurtenants thereto.

To manufacture, import, export and deal in automotive vehicles, equipments,
components; industrial instruments and appliances; weighing machines;
foundry equipments; ferrous and non-ferrous castings; mould boxes; ingot

‘moulds; batteries.

To produce, manufacture, treat, process, refine, import, export, purchase, sell
and generally to deal in all kinds of cement {whether ordinary, white, coloured,
sulphate resistant, oil well, portland, pozzolana, alumina blast, silica, slag or

otherwise), cement products of any description, such as pipes, poles, slabs,

. sleepers, asbestos sheets, blocks, tiles, gardenwares and otherwise and

articles, things, compounds and preparations connected with the aforesaid
products and in connection therewith to take on lease or acquire quarries,
mines or mining areas and to carry on such other activities as may be necessary
and required.

To manufacture, produce, buy, sell, exchange, work, alter, improve, import,
export and otherwise deal in all kinds of sponge iron, hot briquetted iron and
similar products.

To manufacture, import, export and deal in, all types and description of
electronic equipments, appliances, apparatus, gadgets; telecommunication
equipments; telephonic and telegraphic instruments; switchgears and
maintenance and servicing thereof and also to promote, carry on and exploit

research and development of electronic goods of every description.

To carry on the business of assembling, manufacture, import, export, purchase,
sale, opefation and maintenance of computers, all computer systems related
accessories of all types/ generations including personal/ mini computers/
mainframe and software associated with the operation of all types of

computers.

To manufacture, import, export and deal in chemicals and Pharmaceuticals-—

both bulk drugs and formulations in all or any forms; vitamins and vitamin

products, tonics, hormones and hormone products; cosmetics of all kinds and

medicinal preparations required or used for beauty, personal hygiene and

prophylactics; medical utilities of all kinds and descriptions; all kinds of
9



{58)

(59)

(60)

{61)

(62)

orthopaedic and surgical goods; medical, diagnostic, curative and prophylactic
equipment and machinery of all types and descriptions and spare parts and
service thereof.

To manufacture, import, export and deal in all types of organic and inorganic
chemicals, synthetics and petrochemicals of all kinds and descriptions—basie,
intermediate or otherwise in all their variations, forms and derivatives and their

products, by-products including derivatives from gas and ancillary products,

To undertake export and import and for that purpose to indent, buy, sell, deal,
import and export any kind of commodities and merchandise, raw materials,
agricultural produce, engineering products, marine products, minerals,
jewellery, pearls, precious stones, machinery, equipment and appliances and
also to act as a recognised export and trading house.

To undertake and carry on the business of construction activities of all types
including industrial complexes, industrial estates, dams, bridges, housing as also

manufacture of construction materials of all kinds and elements.
To carry on business of an electric power, light and supply company in all its
branches in accordance with the law in force for the time being.

To do anything and everything necessary, suitable for attai’ning any or all
purposes of the Company or attaining any objectives or furtherance of any of
the powers hereinbefore set forth, either alone or in association with other
corporate bodies or individuals and to do every act or acts incidental or
appurtenant to or growing out of or connected with the aforesaid business or
powers or any part or parts thereof provided the same be not inconsistent with
the laws of the Union of India.

And it is hereby declared that the word "Company" in this clause shall be deemed to

include any partnership or other body or persons; whether incorporated or not

incorporated, and whether domiciled in British India or elsewhere and the intention is

that the objects specified in each paragraph of this clause, shall, except where

otherwise expressed in such paragraph be independent main objects, and shall be in

no wise limited or restricted by reference to or inference from the terms of any other

paragraphs or the name of the Company.

10




*V.

The liability of the Members is Limited.

The Authorized Share Capital of the Company is Rs.210,10,00,000/- {(Rupees Two
Hundred Ten Crores Ten Lakh only) comprising of 18,81,00,000 (Eighteen 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 1,70,00,000 (One
Crore Seventy Lakhs) Preference Shares of Rs.10 (Rupees Ten only) each. With power
to increase or reduce the Capital of the Company and to divide the Shares in the Capital
for the time being into several classes and to attach thereto respectively such
preferential, 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 conditions in such manner
as may be for the time being be provided by the Articles of Association of the Company.

* Amended pursuant to Scheme of Amalgamation by Absorption amongst Adere Traders & Realtors Private Limited, Mukand Global Finance
Limited, Mukand Engineers Limited and Mukand Limited, sanctioned by National Company Law Tribunal, Mumbai Bench, Court — II, vide its

order pronounced on April 29, 2022



We, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company, in pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the capital of the Company set

opposite our respective names.

Name, address and No. of shares Witness to
S. No. description of subscriber taken by Singnature
subscriber

1) (Sd.) Mukand Lal Agarwal 10 Ord. {Sd.} ). K. Gandhi
Merchant, 1 Def. 395 Kalbadevi Road
Rabbani Road, Lahore. Bombay 2.

2) {Sd.) H. Kotak 10 Ord. (Sd.} L. S. Misra
Merchant, 1 Def. 395 Kalbadevi Road
Lalla Bhuwan, Dadabhai Road, Bombay 2.

Vile Parle, Bombay.

3) (5d.) K. D. Nevatia 40 Qrd. (5d.) J. C. Bakshi
Merchant, ' 1Def. 355 Kalbadevi Road
8 Bhandarkar Road, : Bombay 2.

Matunga, Bombay.

4) (Sd.} K. W. Agarwal 10 Ord. (5d.) -Do-
Merchant, 1 Def.
395 Kalbadevi Road, Bombay 2.

5) {5d.) Gajraj Jhunjhunwala 10 Ord (5d.) -Do-
Merchant, 1Def.
395 Kalbadevi Road, Bombay 2.

6) {Sd.) Fatehchand Jhunjhunwala | 10 Ord. (5d.) -Do-
Merchant, 1 Def.

395 Kalbadevi Road, Bombay 2.

7) (Sd.) Mulji V. Narsi 10 Ord. (5d.) L. 5. Misra
Contractor, 1 Def. 395 Kalbadevi Road
395 Kalbadevi Road, Bombay 2. Bombay 2,

12



COMPANY LIMITED BY SHARES
(Incorporated under the Indian Companies Act Vil of 1913)

ARTICLES OF ASSOCIATION OF
MUKAND LIMITED

The following regulations comprised in these Articles of Association were
adopted pursuant to members’ resolution passed through postal ballot on 18"
February, 2015 in'substitution for, and to the entire exclusion of, the earlier
regulations comprised in the extant Articles of Association of the Company.

PRELIMINARY
Table ‘F not to 1.{1) The regulations contained in the Table marked ‘F" in Schedule
apply | to the Companies Act, 2013 shall not apply to the Company,

except in so far as the same are repeated, contained or
expressly made applicable in these Articles or by the said Act.

Applicability of (2) Notwithstanding anything contained herein in these Articles,
Stock Exchange any inconsistency as to clause or time stipulated therein with
Regulations the regulations and conditions of Listing Agreement of Stock

Exchanges, where the shares/securities of the Company are

listed, shall stand modified so as to be consistent with the
~ regulations and conditions of the listing agreement as

amended from time to time. '

Where any regulation and conditions as modified from time
to time of any recognised stock exchange/s, which are
required to be stipulated and included in the Articles of
Association of the Company at the time of listing of shares /
securities or thereafter, these Articles shall stand to have
been madified or amended so as to include such regulation
and condition without further requirement of alteration of
the Articles of Association of the Company.

Company to {(3) The regulations for the management of the Company
be governed by and for the observance by the members thereto and their
these Articles representatives, shall, subject to any exercise of the statutory

powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be
such as are contained in these Articles.
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[n these Articles-

Interpretation

2.{1)(a) “Act” means the Companies Act, 2013 or any statutory

(c)

(d)
{e)

(2}

{3)

(4}

maodification or re-enactment thereof for the time being in
force and shall where the context so require include the
Rules, Notifications, Circulars and/or Removal of Difficulty
Orders as may be issued from time to time under the Act
and the term shall be deemed to refer to the applicable
section/provision thereof which is relatable to the
relevant Article in which the said term appears in these
Articles and any previous company law, so far as may be
applicable.

“Articles” means these Articles of Association of the
Company or as altered from time to time.

“Board of Directors” or “Board”, means the collective body
of the directors of the Company.

“Company” means Mukand Limited.

“Rules” means the applicable rules for the time being in
force as prescribed under relevant sections of the Act,

“seal” means the common seal of the Company.

Words importing the singular number shall include the plural
number and words importing the masculine gender shall,
where the context admits, include the feminine and neuter
gender.

Words importing persons shall, where the context requires,
include bodies corporate and companies as well as
individuals.

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the
.shares in the capital of the Company shall be under the
control of the Board who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such
proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time
to time think fit.
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Directors may allot
shares otherwise
than for cash

Kinds of Share
Capital

Issue of certificate

Certificate to bear
seal

One certificate for
shares held jointly

Option to receive

- share certificate or
hold shares with
depository

6.(1)

(2)

(3)

Subject to the provisions of the Act and these Articles,
the Board may issue and allot shares in the capital of the
Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or
machinery supplied or for services rendered to the Company
in the conduct of its business and any shares which may be
so allotted may be issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be deemed
to be fully paid-up or partly paid-up shares, as the case
may be.

The Company may issue the following kinds of shares in

~accordance with these Articles, the Act, and other applicable

laws:

(a) Equity share capital:
{i} with voting rights; or
(ii} with differential rights as to dividend, voting ar
otherwise in accordance with the Rules; and

(b} Preference share capital.

Every person whose name is entered as a member in the
register of members shall be entitled to receive within
two .months from the date of allotment or within one
month from the date of receipt by the Company of the
application for the registration of transfer or transmission or
within such other period as may be permitted by law—

{a) one certificate for all his shares without payment of
any charges; or

{b) several certificates, each for one or more of his
shares, upon payment of such charges as may be
fixed by the Board for each certificate after the
first.

Every certificate shall specify the name (s} of the person {s}
in whose favour the certificate is issued, shall be under the
seal, shall specify the shares to which it relates and the
amount paid-up thereon and shall be in such form as
specified in the Rules or as near thereto as possible .

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.

A person subscribing to shares offered by the Company shall
have the option either to receive certificates for such shares
or hold the shares in a dematerialised state with a
depository. Where a person opts to hold any share with the

15



10.(1)

(2)

(3)

11.(1)

depository, the Company shall intimate such depository the
details of allotment of the share to enable the depository to
enter in its records the name of such person as the
beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or
torn or if there be no further space on the back for
endorsement of transfer, then upen production and
surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued on
payment of such fees (not exceeding Rs. 50/-for each
certificate} as may be fixed by the Board and/or as may be
prescribed under the Act.

The provisions of the foregoing Articles relating to issue
of certificates shall mutatis mutandis apply to issue of
certificates for any other securities including debentures
(except where the Act otherwise requires) of the Company.

The Company may exercise the powers of paying
commissions conferred by the Act, to any person in
connection with the subscription to its securities, provided
that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner
required by the Act. '

The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

The commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in the
one way and partly in the other.

If at any time the share capital is divided into different
classes of shares, the rights attached to any class {unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be Varied,
modified, affected, extended, abrogated or surrendered
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.
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Provisions as to
general meetings to
apply mutatis
mutandis to each
meeting

Issue of further

shares not to affect

rights of existing
members

Power to issue
redeemable
preference shares

Further issue of
share capital

Mode of further
issue of shares

Company’s lien on
shares

12.

13.

14.(1)

(2)

15.{1)

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis

apply.

The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or
more classes which are liable to be redeemed, or converted
o equity shares, on such terms and conditions and in such
manner as determined by the Board in accordance with the
Act.

The Board or the Company, as the case may be, may, in
accordance with the Act, issue further shares to -

(a) persons who, at the date of offer, are holders of
equity shares of the Company; such offer shall be
deemed to include a right exercisable by the
person concerned to renounce the shares offered
to him or any of them in favour of any other
person, or '

(b) employees under any scheme of employees’ stock
option; or

{c) any persons, whether or not those persons include
the persons referred to in clause {a) or clause {b)
above.

A further issue of shares may be made in any manner
whatscever as the Board may determine including by way of
preferential offer or private placement, subject to and in
accordance with the Act.

Lien
The Company shall have a first and paramount lien -

(a) on every share {not being a fully paid share), for all
monies {whether presently payable or not) called,
or payable at a fixed time, in respect of that share;
and '

(b} on all shares {not being fully paid shares) standing
registered in the name of a member, for all
monies presently payable by him or his estate to the
Company:

Provided that the Board may at any time declare any share
to be wholly or in part exempt from the provisions of this
clause.

17



(2)

3)

16.
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(1)

(2)

(3)

18.(1)

(2)

19.

The Company’s lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company’s
lien.

The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a lien:
Provided that no sale shall be made -

{a) unless a sum in respect of which the lien exists is
presently payable; or

{b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part
of the amount in respect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share or to the
person entitled thereto by reason of his death or
insolvency or otherwise,

To give effect to any such sale, the Board may authorise
some person to transfer the shares to the purchaser thereof.

The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a
good title to the share and the purchaser shall be registered
as the holder of the share.

The purchaser shall not be bound te see to the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to alike lien for sums not
presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares at the date
of the sale.

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered by a
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Provisions as 20.
to lien to apply
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to debentures, etc.
Board may make 21.(1)
calls
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Board may extend (3)
time for payment
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24.{1)

Board may waive {(2)
interest

Sums deemed to 25.(1}

be calls

court of competent jurisdiction or unless required by any
statute) be bound to recognise any equitable or other claim
to, or interest in, such share on the part of any other person,
whether a creditor of the registered holder or otherwise.
The Company’s lien shall prevail notwithstanding that it has
received notice of any such claim,

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures
of the Company.

Calls on Shares
The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
{(whether on account of the nominal value of the shares or
by way of premium} and not by the conditions of allotment
thereof made payable at fixed times.

Each member shall, subject to receiving at least fourteen
days’ notice specifying the time or times and place of
payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one
or more members as the Board may deem appropriate in
any circumstances.

A call rﬁay be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time when
the resolution of the Board authorising the call was passed
and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or an
the day appointed for payment thereof (the “due date”}, the
person from whom the sum is due shall pay interest
thereon from the due date to the time of actual payment at
such rate as may be fixed by the Board.

The Board shall be at liberty to waive payment of any such
interest wholly or in part.

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be
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26,

27.

28.

29.

deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and
notified.

The Board —-

-{a) may, if it thinks fit, receive from any member
willing to advance the same, all or any part of the
monies uncalled and unpaid upon any shares held by
him; and

{b) upon all or any of the monies so advanced, may
{until the same would, but for such advance,
become presently payable) pay interest at such rate
as may be fixed by the Board (not exceeding 12%
per annum or such other percentage as may be
prescribed under the Act). Nothing contained in this
clause shall confer on the member (a) any right to
participate in profits or dividends or {b) any voting
rights in respect of the monies so paid by him until
the same would, but for such payment, become
presently payable by him.

if by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable by
instaliments, then every such installment shall, when due, be
paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of
the share or the legal representative of a deceased
registered holder.

All calls shall be made on a uniform basis on all shares falling
under the same class.

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed
to fall under the same class.

Neither a judgment nor a decree in favour of the Company
for calls or other manies due in respect of any shares nor
any part payment or satisfaction thereof nor the receipt by
the Company of a portion of any meney which shall from
time to time be due from any member in respect of any
shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment
of any such money shall preclude the forfeiture of such
shares as herein provided.
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30.

.31.(3)

(2)

32.

33.

34,

35.

The  provisions of these Articles relating to calls shall
mutatis mutandis apply to any other securities inciuding
debentures of the Company.

Transfer of Shares
The instrument of transfer of any share in the Company
shall be duly executed by or on behalf of both the transferor -
and transferee.

The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

The Board may, subject to the right of appeal conferred by
the Act decline to register -

{a) the transfer of a share, not being a fully paid share, to a
person of whom they do not approve; or

(b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may
decline to recognise any instrument of transfer unless —

~{a) the instrument of transfer is duly executed and is in
the form as prescribed under the Act;

(b) the instrument of transfer is accompanied by
the certificate of the shares to which it relates or if
no such certificate is in existence, then with the
letter of allotment, and such other evidence as the
Board may reasonably require to show the right of
the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only
one class of shares.

On giving of previous notice of at least seven days or such
lesser period in accordance with the Act, the registration of
transfers may be suspended at such times and for such
periods as the Board may from time to time determine:

Provided that such registration shail not be suspended for
more than thirty days at any one time or for more than
forty- five days in the aggregate in any year.

The provisions of these Articles relating to transfer of

shares shall mutatis mutandis apply to any other securities
including debentures of the Company.
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36.(1)

(2)

37.{1)

(2)

38.(1)

(2}

(3}

3.

Transmission of Shares
On the death of a member, the survivor or survivors where
the member was a joint holder, and his nominee or
nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the
Company as having any title to his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

Any person becoming entitled to asharein consequence of
the death or insolvency of a member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter
provided, elect, either -

{a) to be registered himself as holder of the share; or
{b} to make such transfer of the share as the deceased
or insolvent member could have made.
The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, if the

deceased or insolvent member had transferred the share
before his death or insolvency.

The Company shall be fully indemnified by such person from
all liability, if any, arising from actions taken by the Board to
give effégt to such registration or transfer.

If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall deliver or
send to the Company a notice in writing signed by him
stating that he so elects.

If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the share.

All the limitations, restrictions and provisions of these -

regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice
or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the share,
except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it
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to exercise any right conferred by membership in relation
to meetings of the Company:

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of
the notice have been complied with.

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities, including debentures of the Company.

Forfeiture of Shares
If a member fails to pay any call, or installment of a call or
any money due in respect of any share, on the day
appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or
installment remains unpaid or a judgment or decree in
respect thereof remains unsatisfied in whole or in part, serve
a notice on him requiring payment of so much of the call or
installment or other money as is unpaid, together with any
interest which may have accrued and all expenses that may
have been incurred by the Company by reason of non-
payment.
The notice aforesaid shall:

(a) name a further day (not being earlier than the
expiry of fourteen days from the date of service of
the notice} on or befere which the payment
required by the nofice is to be made; and

(b) state that, in the event of non-payment on  or
before the day so named, the shares in respect of
which the call was made shall be liable to be
forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resclution of the Board to that effect.

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any
member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of
any such money, shall preclude the Company from
thereafter proceeding to enforce a forfeiture in respect of
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45,

46.

47.(1)

(2)

48.(1)

(2)

49.(1)

such shares as herein provided. Such forfeiture shall
include all dividends declared or any other monies payable
in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shall
be invalidated by any omission or neglect or any failure to
give such notice or make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share.

A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the
Board thinks fit.

At any time before a. sale, re-allotment or disposal as
afcresaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company in
respect of the shares.

All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the

time of forfeiture until payment or realisation. The Beard .

may, if it thinks fit, but without being under any obligation to
do so, enforce the payment of the whole or any portion of
the monies due, without any allowance for the value of the
shares at the time of forfeiture or waive payment in whole
orin part.

The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.

A duly verified declaration in writing that the deponent is a
director, the manager or the secretary of the Company, and
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that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming to
be entitled to the share; '

The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

The transferee shall thereupen be registered as the holder
of the share; and

The transferee shall not be bound to see to the
application of the purchase money, if any, nor shall his title
to the share be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, sale, re-
allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may, if
necessary, appoint some person to execute an instrument
for transfer of the shares sold and cause the purchaser’s
name to be entered in the register of members in respect
of the shares sold and after his name has been entered in
the register of members in respect of such shares the
validity of the sale shall not be impeached by any person.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if
any, originally issued in respect of the relative shares shall
{unless the same has been previously surrendered to the
Company by the defaulting member pursuant to a demand
by the Company or otherwise) stand cancelled and become
null and void and be of no effect, and the Board shall be
entitled to issue a duplicate certificate(s) in respect of the
said shares to the person({s} entitled thereto.

The Board may, subject to the provisions of the Act, accepta
surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

The provisions of these Articles as to forfeiture shall apply in
the case of non-payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed time, whether
6n account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call
duly made and notified.
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54.

55.

56.

(a)

(b)

(c)

(d)

{e)

The provisions of these Articles relating to forfeiture of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company.

Alteration of Capital
Subject to the compliance with the provisions of the Act, the
Company may:

increase the share capital by such sum, to be divided into
shares of such amount as it thinks expedient;

consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares:

Provided that any consolidation and division which results
in changes in the voting percentage of members shall
require applicable approvals under the Act;

convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination;

sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the Memorandum;

cancel'any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person.

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the  same Articles under which, the shares from
‘which the stock arose might before the conversion
have been transferred, or as near thereto as
circumstances admit: '

Provided that the Board may, from time to time, fix
the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the
nominal amount of the shares from which the stock
arose;

{b) the holders of stock shall, according to the amount
of stock held by them, have the same rights,
privileges and advantages as regards dividends,
voting at meetings of the Company, and other
matters, as if they held the shares from which the
stock arose; but no such privilege or advantage
{except participation in the dividends and profits of
the Company and in the assets on winding up) shall
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be conferred by an amount of stock which would
not, if existing in shares, have conferred that
privilege or advantage; -

(c) such of these Articles of the Company as are
applicable to paid-up shares shall apply to stock
and the words “share” and “shareholder”/
“member” shall include “stock” and “stock-holder”
respectively.

The Company may, by resclution as prescribed by the Act,
reduce in any manner and in accordance with the provisions
of the Act, -

(a) its share capital; and/or _

{b) any capital redemption reserve account; and/or
{c} any securities premium account; and/or

(d) any other reserve in the nature of share capital.

Joint Holders
Where two or more persons are registered as joint holders
(not more than three) of any share, they shall be deemed
{so far asthe Company is concerned)to hold the same as
jointly with benefits of survivorship, subject to the
following and other provisions contained in these Articles:

{(a} The joint-holders of any share shall be liable severally
as well as jointly for and in respect of all calls or installments
and other payments which ought to be made in respect of
such share.

{b) On the death of any one or more of such joint-
holders, the survivor or survivors shall be the only person
or persons recognized by the Company as having any title
to the share but the Directors may require such evidence of
death as they may deem fit, and nothing herein contained
shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with
any other person.

(c) Any one of such joint holders may give effectual
receipts of any dividends, interests or other monies payable
in respect of such share.

(d) Only the person whose name stands first in the
register of members as one of the joint-holders of any
share shall be entitled to the delivery of certificate, if any,

_ relating to such share or to receive notice {which term shall

be deemed to include all relevant documents) and any
notice served on or sent to such person shall be deemed
service on all the joint-holders.
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59.(1)

(2)°

{e) (i) Any one of two or more joint-holders may
vote at any meeting either personally or by
attorney or by proxy in respect of such shares as
if he were solely entitled thereto and if more
than one of such joint- holders be present at any
meeting personally or by proxy or by attorney
then that one of such persons so present whose
name stands first or higher (as the case may be)

~on the register in respect of such shares shall
alone he entitled to vote in respect thereof.

(i} Several executors or administrators of 3
deceased member in whose (deceased
member) sole name any share stands, shall for
the purpose of this clause be deemed joint-
holders.

(f) The provisions of these Articles relating to joint
holders of shares shall mutatis mutandis apply to any other
securities including deb_entures of the Company registered

in joint names.

Capitalisation of Profits
The Company by ordinary resolution in general meeting
and subject to the provisions of the Act may, upon the
recommendation of the Board, resolve -

(a} that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of
the Company’s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and 4

(b) that such sum be accordingly set free for distribution
in the manner specified in clause (2) below amongst the
members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3)
below, either in or towards ;

(A} paying up any amounts for the time being unpaid
_on any shares held by such members respectively;

{B) paying up in full, unissued shares or other securities
of the Company to be allotted and distributed,
credited as fully paid-up, to and amongst such
members in the proportions aforesaid;

©partly in the way specified in sub-clause (A) and
partly in that specified in sub-clause (B).
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3)

(4)

60.(1)

(3}

A securities premium account and a capital redemption
reserve account or any other permissible reserve account

may, for the purposes of this Article, be

applied in the

paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares;

The

Board shall give effect to the resolution passed by the

Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been

passed, the Board shall -

(a) make all appropriations and applications of the
amounts resolved to be capitalised thereby, and
al! allotments and issues of fully paid shares or
other securities, if any; and

(b) generally do all acts and things required to give
effect thereto. :

The Board shall have power-

{a)

(b)

to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares ar other
securities becoming distributable in fractions; and

to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares {or other securities) to which they may be
entitled upon such capitalisation, or as the case may
require, for the payment by the Company on their
behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid
on their existing shares.

Any agreement made under such authority shall be effective
and binding on such members.
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61.

62.

63.

64.(1)

65.

66.

67.

68.

(2)

(3)

Buy-back of shares _ :
Notwithstanding anything contained in these Articles but
subject to all applicable provisions of the Act or any other
law for the time being in force, the Company may purchase
its own shares or other specified securities.

General meetings _
All general meetings other than annual general meeting
shall be called extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary
general meeting.

Proceedings at general meetings
No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business.

No business shall be discussed or transacted at any general
meeting except election of Chairpersen whilst the chair is
vacant.

The quorum for a general meeting shall be as provided in
the Act.

The Chairperson of the Company shall preside as
Chairperson at every general meeting of the Company.

If there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as chairperson of the meeting,
the directors present shail elect one of their members to be
Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson
or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members
present shall, by poll or electronically, choose one of their
members to be Chairperson of the meeting.

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
electrenically or on a poll, the Chairperson shall have a
second or casting vote.
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The Company shall cause minutes of the proceedings of
every general meeting of any class of members or creditors
and every resolution passed by postal ballot to be prepared
and signed in such manner as may be prescribed by the
Rules and kept by making within thirty days of the
conclusion of every such meeting concerned or passing of
resolution by postal ballot entries thereof in books kept for
that purpose with their pages consecutively numbered.

There shall not be included in the minutes any matter which,

in the opinion of the Chairperson of the meeting -

{a) is, or could reasonably be regarded, as defamatory of
any person; or _

(b} isirrelevant or immaterial to the proceedings; or

{c) is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the
minutes on the grounds specified in the aforesaid clause (2).

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of any

general meeting of the Company or a resolution passed by

postal ballot shall:

{(a) be kept at the registered office of the Company; and

(b) be opento inspection of any member without charge,
during 11.00 a.m. to 1.00 p.m. on all working days
other than Saturdays.

Any member shall be entitled to be furnished, within the
time prescribed by the Act, after he has made a request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board within the limits as
prescribed under the Act, with a copy of any minutes
referred to in clause (1) above:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting held during the period immediately
preceding three financial years, shall be entitled to be
furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may
take any action before the commencement of any general
meeting, or any meeting of a class of members in the
Company, which they may think fit to ensure the security of
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72.(1)

(2)

(3)

(4)

73.

74,

75.(1)

(2}

76.

the meeting, the safety of people attending thee meeting,
and the future orderly conduct of the meeting. Amy decision
made in good faith under this Article shall be fihal, and
rights to attend and participate in the meeting concerned
shall be subject to such decision.

Adjournment of meeting
The Chairperson may, suo motu, adjourn the me eting from
time to time and from place to place.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the me eting from
which the adjournment took place.

When a meeting is adjourned for thirty days or more, notijce
of the adjourned meeting shall be given as in the case of an
original meeting.

Save as aforesaid, and save as provided in the Act, it shall
not be necessary to give any notice of an adjournment or of
the business to be transacted at an adjourned meeting.

Subject to any rights or restrictions for the time being
attached to any class or classes of shares —

{a} on a show of hands, every member present in person
shall have one vote; and '

{b) on a poll, the voting rights of members shg|l pe jn
proportion to his share in the paid-up equity share capital
of the company.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once,

In the case of joint holders, the vote of the senjgr who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders.

For this purpose, seniority shall be determined by the grder
in which the names stand in the register of members.

A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy. If any member
be a minor, the vote in respect of his share or shares sha
be by his guardian or any one of his guardians.
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77.

78.

79.

80.

81.

82.(1)

83.

Subject to the provisions of the Act and other provisions of
these Articles, any person entitled under the Transmission
Clause to any shares may vote at any general meeting in
respect thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours before
the time of holding the meeting or adjourned meeting, as
the case may be, at which he proposes to vote, he shall
duly satisfy the Board of his right to such shares unless the
Board shall have previously admitted his right to vote at
such meeting in respect thereof.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of
the poll.

No member shall be entitled to vote at any general
meeting unless all calls or other sums presently payable by
him in respect of shares in the Company have been paid or
in regard to which the Company has exercised any right of
lien.

A member is not prohibited from exercising his voting on
the ground that he has not held his share or other interest
in the Company for any specified period preceding the date
on which the vote is taken, or on any other ground not
being a ground set out in the preceding Article.

Any member whose name is entered in the register of
members of the Company shall enjoy the same rights and be
subject to the same liabilities as all other members of the
same class.

Proxy
Any member entitled to attend and vote at a general
meeting may do so either personally. or through his
constituted attorney or through another person as a proxy
on his behalf, for that meeting.

The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules.
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84.

85.

86.(1)

(2)

(3)

(4)

87.(1)

{2}

(3)

A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death
or insanity of the principal or the revocation of the proxy or
of the authority under which the proxy was executed, or the
transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been received by
the Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors
Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 5
{five) and shall not be more than 18 (eighteen).

The Board shall have the power to determine the directors
whose period of office is or is not liable to determination
by retirement of directors by rotation.

The Directors may elect/appoint a Chairperson of the
Company and the Board of Directors and determine the
period for which he is to hold office. -

The Directors may elect/appoint a Co-Chairperson or Vice-
chairperson of the Company and the Board of Directors to
preside at the meetings of Directors at which the
Chairperson shall not be present and determine the period
for which he is to hold office.

The same individual may, at the same time, be appointed as
the Chairperson or Co-Chairperson or Vice-Chairperson of
the Company as well as the Managing Director or Chief
Executive Officer of the Company.

The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day.

The remuneration payable to the directors, including
any managing or whole-time director or manager, if any,
shall be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Cempany in general meeting.

In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred by
them—
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88.

89.(1)

{2)

90.(1)

{2)

(3)

91.

(a) In attending and returning from meetings of the
Board of Directors or any committee thereof or
general meetings of the Company; or

{b) in connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may
be, by such person and in such manner as the Board shall
from time to time by resolution determine.

Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appeint a
person as an additional director, provided the number of the
directors and additional directors together shall not at any
time exceed the maximum strength fixed for the Board by
the Articles.

Such person shall hold office only upto the date of the
next annual general meeting of the Company but shall be

- eligible for appointment by the Company as a director at

that meeting subject to the provisions of the Act.

The Board may appoint an alternate director to act for a
director (hereinafter in this Article called “the Original
Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as an
alternate director for an independent director unless he is
qualified to be appointed as an independent director under
the provisions of the Act.

_ An alternate director shall not hold office for a period longer

than that permissible to the Original Director in whose
place he has been appointed and shall vacate the office if
and when the Original Director returns to India.

If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

The Board shall have power to co-opt one or more Ex-
officio/ Nominee Directors, who may be nominated by the
Central or State Government or by any financial corporation,
institution or authority from whom the Company might
obtain or enter into arrangements for financial, technical or
other assistance and terms of appointment of such nominee
Directors shall be, notwithstanding anything contained in
these Regulations, as agreed to by the Board with
nominating authority or person.
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92.(1)

(2)

93.

94.(1)

(2)

(3)

{4)

95.(1)

(2}

96.

If the office of any director appointed by the Company in
general meeting is vacated before his term of office expires
in the normal course, the resulting casual vacancy may, be
filled by the Board of Directors at a meeting of the Board.

The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated.

Powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
pawers, and do all such acts and things, as the Company is
by the memorandum of association or otherwise authorized
to exercise and do, and, not hereby or by the statute or
otherwise directed or required to be exercised or done by
the Company in general meeting but subject nevertheless
to the provisions of the Act and other laws and of the
memorandum of association and these Articles and to any
regulations, not being inconsistent with the memorandum
of association and these Articles or the Act, from time to
time made by the Company in general meeting provided
that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation had
not been made. '

Proceedings of the Board

The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as it
thinks fit.

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary
on the direction of the Chairperson shall, at any time,
summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in the
Act. '

The participation of directors in a meeting of the Board may.

be either in person or through video conferencing or audio
visual means or teleconferencing, as may be prescribed by
the Rules ar permitted under laws.

Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

In case of an equality of votes, the Chairperson of the Board,
if any, shall have a second or casting vote.

The continuing directors may act notwithstanding any
vacancy in the Board; but, if and sc long as their number is
reduced below the quorum fixed by the Act for a meeting of
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Who to presideat  97.(1)
meetings of the
Board '

Directors to elect a {2}
chairperson

Delegation of 98.(1)
powers

Committee to (2)
conform to Board
regulations

Participation at {(3)
Committee
meetings

Chairperson of 99.(1)
Committee

Who to preside at (2}
meetings of
Committee

Committee to meet  100.(1)

_Questions at {2)
Committee meeting
how decided

the Board, the continuing directors or director may act for
the purpose of increasing the number of directors to that
fixed for the quorum, or of summoning a general meeting of
the Company, but for no other purpose.

The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, Co-Chairperson or
Vice-Chairperson, if present shall preside and if he be not
present the Board may elect a Chairperson of its meetings
and determine the period for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson (or failing him the Co-Chairperson or the Vice
Chairperson} is not present within fifteen minutes after
the time appointed for -holding the meeting, the directors
present may choose one of their number to be Chairperson
of the meeting.

The Board may, subject to the provisions of the Act,
delegate any of its powers to Committees consisting of such
member or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board.

The participation of directors in a meeting of the Committee
may be eitherin person or through video conferencing
or audio visual means or teleconferencing, as may he
prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the members
present may choose one of their members to be
Chairperson of the meeting. '

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.
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101.

102.

(3)

In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee
therecf or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or
maore of such directors or of any person acting as aforesaid,
or that they or any of them were disqualified or that his or
their appointment had terminated, be valid as if every such
director or such person had been duly appointed and was
qualified to be a director. '

Save as otherwise expressly provided in the Act, a resolution
in writing, signed, whether manually or by secure electronic
mode, by a majority of the members of the Board or of a
Committee therecf, for the time being entitled to receive
notice of a meeting of the Board or Committee, shall be
valid and effective as if it had been passed at a meeting of
the Board or Committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary and Chief Financial Officer

103.

104.

(a) Subject to the provisions of the Act,-

A chief executive officer, manager, company secretary and
chief financial officer may be appointed by the Board for
such term, at such remuneration and upon such conditions
as it may think fit; and any chief executive officer, manager,
company secretary and chief financial officer so appointed
may be removed by means of a resolution of the Board; the
Board may appeint one or more chief executive officars for
its multiple businesses.

{b} A director may be appointed as chief executive

officer, manager, company secretary or chief financial
officer.

Registers
The Company shall keep and maintain at its registered offic

all statutory registers namely, register of charges, register of.

members, register of debenture holders, register of any
other security holders, the register and index of beneficial
owners and annual return, register of transfer of shares and
securities, register of Directars, Key Managerial Personnel
and their shareholdings, register of loans, guarantees,
security and acquisitions, register of investments not held in
its own name and register of contracts and arrangements
for such duration as the Board may, unless otherwise
prescribed, decide, and in such manner and containing such
particulars as prescribed by the Act and the Rules. The
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The seal, its 106.(1)
custody and use
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registers and copies of annual return shall be open for
inspection during 10.30 a.m. to 12.30 p.m. on all working
days, other than Saturdays, at the registered office of the
Company by the persons entitled thereto on payment,
where required, of such fees as may be fixed by the Board
but not exceeding the limits prescribed by the Rules.

a} The Company may exercise the powers conferred on it
by the Act with regard to the keeping of a foreign register;
and the Board may (subject to the provisions of the Act)
make and vary such regulations as it may think fit respecting
the keeping of any such register.

(b) The foreign register shall be open for inspection and
may be closed, and extracts may be taken therefrom and
copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of
members. '

The Seal
The Board shall provide for the safe custody of the seal.

Every deed or the instrument to which the seal of the
Company is required to be affixed, shall unless the same is
executed by a duly constituted attorney of the Company, be
signed by the authority of resolution of Board of Directors
and in the presence of at least one director or the Manager
or the Chief Executive Officer or the Chief Financial Officer
or the Secretary of the Company or such other person as
the Board may appoint for the purpose; and such director
or Manager or Chief Executive Officer or Chief Financial
Officer or the Secretary or other person aforesaid shall
sign every instrument to which the seal of the Company is
so affixed in their presence.

The Company can have an official seal for use abroad.

Dividends and reserve _
The Company in general meeting may declare dividends,
but no dividend shall exceed the amount recommendead by
the Board but the Company in general meeting may declare
a lesser dividend.

Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as it
may think fit.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to
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(2)

110.(1)

(2)

(3

111.(1)

(2)

112.(1)

which the profits of the Company may be properly applied,
including provision for meeting contingencies or for
equalising dividends; and pending such application, may, at
the like discretion, either be employed in the business of
the Company or be invested in such investments (other
than shares of the Company} as the Board may, from time to
time, think fit.

The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them
aside as a reserve.

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is
paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and
paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.

All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particutar
date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
refation to the shares of the Company.

The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Article hereinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares.

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint
holders whe is first named on the register of members, or
to such person and te such address as the holder or joint
holders may in writing direct.
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Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. '

Subject to the Act, a payment in any way whatsoever shall
be made at the risk of the person entitled to the money
paid or to be paid. The Company will not be. respensible for
a payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good
discharge for it if a payment using any of the foregoing
permissible means is made

Subject to the provisions of the Act, no dividend shall bear
interest against the Company.

The waiver in whole or in part of any dividend on any share
by any document {whether or not under seal) shall be

‘effective only if such document is signed by the member

(or the person entitled to the share in consequence of the
death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is accepted
as such or acted upon by the Board.
Accounts '

The books of account and books and papers of the
Company, or any of them, shall be open to the inspection of
directors in accordance with the applicable provisions of the
Act and the Rules.

No member {not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

Winding up
Subject to the applicable provisions of the Act and the
Rules made thereunder —

(a) If the Companyshall be wound up, the liquidator
may, with the sanction of a special resolution of the
Company and any other sanction required by the
Act, divide amongst the members, in specie or kind,
the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind
or not.

(b) For the purpose aforesaid, the liguidator may set such
value as he deems fair upon any property to be
divided as aforesaid and may determine how such
division shall be carried out as between the members
or different classes of members.

(c) The liquidator may, with the like sanction, vest the
whole or any part of such asséts in trustees upon such
trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be
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117.

118.

compelled to accept any shares or other securities
whereon there is any liability.

Indemnity and Insurance:

{a) Subject to the provisions of the Act, every director,
managing director, whole-time director, manager, chief
executive officer, chief financial officer, company secretary
and other officer of the Company shall be indemnified by
the Company out of the funds of the Company, to pay all
costs, losses and expenses (including travelling expense)
which such director, manager, chief executive officer, chief
financial officer, company secretary and officer may incur
or become liable for by reason of any contract entered
into or act or deed done by him in his capacity as such
director, manager, chief executive officer, chief financial
officer, company secretary or officer or in any way in the
discharge of his duties in such capacity including expenses.

{b) Subject as aforesaid, every director, managing
director, manager, company secretary or other officer of the
Company shall be indemnified against any liability incurred
by him in defending any proceedings, whether civil or
criminal in  which judgement is given in his favour or in
which he Is acquitted or discharged or in connection with
any application under applicable provisions of the Act in
which relief is given to him by the Court.

(c} The Company may take and maintain any insurance as
the Board may think fit on behalf of its present and/or
former directors and key  managerial personnel for
indemnifying all or any of them against any liability for
any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

General Power

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that
case this Article authorizes and empowers the Company to
have such rights, privileges or authorities and to carry out
such transactions as have been permitted by the Act,
without there being any specific Article in that behalf herein
provided.
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We, the several persons whose names and addresses are subscribed, are desirous-of
being formed into a Company, in pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the capital of the Company set

opposite our respective names.

Name, dddress and No. of shares Witness to

S. No. description of subscriber taken by Singnature
: subscriber

1) {$d.) Mukand Lal Agarwa_l 10 Ord. {5d.} ). K. Gandhi
Merchant, 1 Def. 395 Kalbadevi Road)|
Rabbani Road, Lahore. Bombay 2.

2) {Sd.) H. Kotak 10 Ord. (5d.) L. S. Misra
Merchant, 1 Def. 395 Kalbadevi Road
Lalla Bhuwan, Dadabhai Road, Bombay 2.
Vile Parle, Bombay. '

3) {Sd.) K. D. Nevatia 40 Ord. (Sd.) J. C. Bakshi
Merchant, 1Def. 395 Kalbadevi Roag
8 Bhandarkar Road, Bombay 2.
Matunga, Bombay.

4) {Sd.) K. W. Agarwal 10 Ord. {5d.) -Do-
Merchant, 1 Def.
395 Kalbadevi Road, Bombay 2.

5) (5d.) Gajraj Jhunjhunwala 10 Ord {5d.) -Do-
Merchant, 1Def. ‘
395 Kalbadevi Road, Baombay 2.

6) (Sd.) Fatehchand JhunjhUnwaIa 10 Ord. (sd.) -Do-
Merchant, | 1 Def.
395 Kalbadevi Road, Bombay 2.

7) (Sd.) Mulji V. Narsi 10 Ord. (5d.) L. 5. Misra
Contractor, 1 Def. 395 Kalbadevi Road,
395 Kalbadevi Road, Bombay 2. Bombay 2.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAY BENCH, COURT-I

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 & Realfors Private
Limited, a company Incorporated under




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-IX .

C.P. (CAA)/4684, 4685, 4088,
4689/MB/2019
CONNECTED WETH
C.A. {CAAYA02 to 405/MB2019

the Companies Act, 1956, having its

registered office at Bajaj Bhawan, 3¢ _

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

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

Mukand Global Finance Limited, 2

company Incotporated under the

Companies Act, 1956 having its registered

office at Bajaj Bhawan, 3™ Floor, ...Petitioner Company/
Jamnalal Bajaj Marg,226, Nariman Pomt, Amalgamated Company 1/ |
Mumbai- 400 021 - _ Amﬂgaﬁaﬁng Company 2.

CIN U67120MH1979PLC021418 CP(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 DZ_I ...Petitioner Company/

CIN L45200MH1987PLC042378 - Amalgamating Company 3
T CP(C.AA)/4688/MB/2019

Mukand — Limdted, a  company
incorporated  under  the Tadian
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"IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-XI

C.P. (CAA)/4684, 4685, 1688,
4689/MIB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

Companiés Act, 1913_ having its

registered office at Bajaj Bhawan, 37

Floor, Jammnalal Bajaj Marg, 226, ...Petitioner Company
Na.rit_nan Point, Mumbai — 400 021 '/ Amalgamated Company 2

CIN L99999MH1937PLCO02726 C.P.(C.A.A.)/4684/MB/2019

QOrder deli\_remd on :- 29.04.2022

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

Appearances:

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

Petitioners
For Regional Director: Ms. Rupa Sutar, Deputy Registrar
ORDER

Per:- Justice P.N, Deshimukh, Member Judicial

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

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAYA02 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, loahs & investments and real estate
business, Amalgamated Company 1 / Amalgamating Company
2 is a non-banking 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 mn 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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[ .
! YN THE NATIONAL COMPANY LAW FRIBUNAL,
| MUMBAI BENCH-TI

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, (i) design, manufacture, assembly and
comunissioning of industrial machinery, heavy duty cranes and
bulk material handling equipment and (iii) 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 Leamed 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 liabilittes of
Adore, MGFL and MEL to Mukand.

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

a. Greater 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-H

P (CAA)4684, 4685, 4638,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

b. Further, proposed amalgamation would lead fo
greater economies of scale and will provide a larger
and stronger base for potential future growth. '

c. The amalgamation will result in streamlining the
management structure with one listed company in 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 adminisu'aﬁire 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,
MUMBAF BENCH-IX

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

f. The amalgamation will streamiine the decision
making process, help in better uﬁlizal;ion of human
resources and will provide better career opportunities

to employees.

7. The Counsel for the Petitioner Companies submits that the
ﬁomd of Directors -of the Petitioner Companies in their
respective meetings ﬁeld 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 Leamed Coﬁnsel 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 Sharcholders of Amalgamating
Company 1 and Amalgamated 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-II

C.P. (CAA)/4634, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

 their respective Equity Shareholders have provided their
consent for dispensing with the respective meetings by way of
consent affidavits which were) produced before this Hon'bie
Tribunal. '

10. The Learmned Counsel for the Petitioner Companies further -
states that separate meetings of the Equity Shareholders and
Unsecu.red.Credibors 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 Equity
Shareholders and unanimously by Unsecured Creditors of the
Amalgamating Company 3 without any modifications.

11. The Leamed Counsel for the Petitioner Companies also states
that separate meetings of Preference Sharcholders, Equity
Sharcholders 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 am., 11:30 am. and 1:30 p.m. respectively and the

requisite quorum was present and the Scheme of Amalgamation
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12.

13.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAT BENCH-I

C.P. (CAA)4684, 4685, 4688,
4689/M®B/2019
CONNECTED WITH
C.A. (CAAVA02 to 405/MB/2019

by Absarption 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 Coropany 1/ Amalgamating
Company 2. '

14, The Learned 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 ! / Amalgamating Company 2 were
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15.

16.

17.

I THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
COMNECTED WITH o
. 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 nofices to all their Unsecured Creditors
on 25% October 2019 through courier. |

The Learned Counsel further states that pursuant to the
directions contained in the said Order the meetings of the
Secured Creditors of Amaigamating 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 therr Secured
Creditors on 25% October 2019 through courier.

The Counsel appeariﬁg 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 ncccséa.ry 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 rcquired‘ under the Compandes Act, 2013
and the Rules made there under whichever is applicable. The
said undertakings given by the Petitioner Companies are
accepted,

The Regional Director (Western Region), Mmlstry of Corporate

- Affairs, Mumbai, has filed lis report dated 22 June, 2020 inter

Page 10 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/20619
CONNECTED WITH
C.A. (CAAY40Z 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 sha.rehpldersl 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, 202) was re-Gled on

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

observation made by Regional Director vide its report dated

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

Sl. | RD Observation via Reply Via Consolidated RD Reply
No. | RD Report dated 22 - dated 12% August, 2021
(Co fune, 2020 (Cohumn 3)

1. (Column 2) '

1)

1 |In compliance of AS-14|As far as the observations of the
(IND AS-103), the|Regional Director, as stated in
Transferee Companies | paragraph IV (a) of the report and
shall pass such | reproduced hereinabove is concemmed,
accounting entries | the Amalgamated Company 1 and

which are necessary in
connection with the
scheme to comply with
other applicable
Accounting Standards
such as AS-5(JWND AS-

Amalgamated Company 2 being the
transferece Companies undertake that it
shall pass necessary accounting entries
in comnection with the Scheme as per
AS -14 & IND AS-103 respectively, as
well as comply with other applicable

Page 11 of 4
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iN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-IT

. CP. (CAA)/4684, 4685, 4688,
4689/MVIB/2019
 CONNECTED WITH
C.A. (CAA)A402 to 405/MB/2017

§) etc

applicable.

As per Part -1-Clause-
1.I(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 witich the last of all
the conditions and matters
referred to in dause 36
kave been  fulflled,
.| 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
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  ihis
Scheme corning into effect’
shall wmean the Effective

As far as the observations of the
Regional Director, as stated in
paragraph IV (b) of the report and
reproduced hereinabove is concerned,
the . Petitioner Companies undertake
that the Scheme shall be effective from
st day of April, 2019. Further, the
Appointed Date is not based on the
occurrence of a trigger event which is
key to the oproposed 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/Z019
CONNECTED WITH
C.A. (CAAY402 to 405/ MB/2019

Date;

“Record Date” wmeans the
date 1o be fixed by Board of | .
Directors of the
Amaigamating Company
2 in consultation with the
Amalgamating Company
3 for the purpose of
determining names of the
equity  sharebolders  of
Amalgamating Company
3, as applicable who shall
be entitied 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 (8) 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

Page 13 of 24




TN THE NATIONAL COMPANY LAW TRIBUNAL, .
MUMBAI BENCH-II '

C.P.(CAA)/4684, 4685, 4658,
4689/MB/2019
CONNECTED WITH
C.A. (CAAYA02 fo 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. E. No.
7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate
Affairs.

.| Petitigmer Company
have to undertake to
comply with section
232(3)1) of Companies
Act, 2013, where the
transferor company is
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 to Combination

As far as the observations of the |
Regional Director, as stated in
patagraph IV (¢) of the report and
reproduced hereinabove is concemned,
the Petitioner Companies undertake to
comply with the provisions of Section
232(3)i) of the Companies Act, 2013 as
of the
Authorised Share Capital
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IN THE NATIONAL COMPANY LAW TRIBUNATL,
MUMBAI BENCH-IX

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

subsequent to  the
‘amalgamation and
therefore, petitioners to

affimm that they comply |-

the provisions of the
section.

Honble NCLT may
kindly  direct the
Petiioner 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 in
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

The Petitioners under
provisions of section
230(5) of the
Companies Act, 2013
have to serve notices to
-1concerned  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 Companics Act, 2013
have been served upon the Concerned
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-H

C.P. (CAA)4684, 4685, 4688,
4689/MRB/2019
CONNECTED WITH
C.A. (CAAV402 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).

Jncome tax Authority, the Central
Government through the Regional
Director, the Registrar of Compamies
and the Official Liquidator by the
Petitioner Companies (as applicable)
and to the Reserve Bank of India by
Amalgamated  Company 1 /
Amalgamating Company 2. The
Petitioner Companies further undertake
that the approval of the Scheme by this
Tribunal will not deter any aunthorities
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 im accordance
with the applicable laws,

The Honble Tribunal
may kindly seek the
undertaking that this
Scheme is approved by
the Tequisite 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 obscrvations of the
Regional Director, as stated m
‘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 1AW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAV402 to 405/MB/2019

and the Minutes thereof | Shareholders, Equity Shareholders
are duly placed before| and TUnsecured 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 pm.
respectively and the requisite
quoram was present and the Scheme
of Amalgamation by Abserption was
approved with the requisite majority
by the Equity Sharcholders and
- Preference Shareholders and
uvnanimously 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 ammexed to Company Scheme
Petition ' No.
CP.(C.A A)/4684/MB/2019 filed
by Amalgamated Company 2 before
this Hon'ble Trtbunal.

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

C.P. (CAA)/4684, 4685, 4638,
4639/MB/2019
CONNECTED WITH
C.A. (CAAYA02 to 405MB/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 fo
Company Scheme Petition No.
CP.(C.AA)/4688/MB/201N9 filed
by Amalgamating Company 3 before
this Hon’ble Tribunal.

¢) Furthenmore 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" QOctober 2019 through
‘courier,

d) Further, by the Order dated 7th Day
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-11

C.P. (CAA)/4684, 4685, 4688,
4689/MB/201%

~ CONNECTED WITH

C.A. {CAAY402 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
Ammalgamated Company 1/
Amalgamating Company 2 were not
required to be held as there were no
secured creditors m the
Amalgamating Company 1 and
Amalgamated Company I/
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. (CAAY402 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
Limited
(“Amalgamated
Company 3") - and
Mukand Limited
(" Amalgamated

Company 27) are listed
Compamies, in view of
the  provisions of
Section 230(5) of the
Companies Act, 2013
r/w rue 8 of the
Companies
{Compromise,

| Arrangement and
Amalgamations) Rules,
2016 Hon’ble NCLT
may kindly issue notice
to  other  sectoral
regulators or authorities
(The Securities and
Exchange PBoard of
India, Bombay Stock
Exchange Limited and
National Stock

Exchange of India

As far as the observations of the
Regional Director, as stated in
paragraph IV (g) of the report and
reproduced hereinabove is concerned,.
Mukand " Engineers Limited

| (“Amalgamating Company 37) 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. (CAAYA402 to 405/MB/2019

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

In view of the
.observation rtaised 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 15 concerned
the Petiioner 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 shalt 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 ifiterest of
creditors shail be protected.

As Mukand Global
Finance Limited
(Amalgamating

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

As far as the observations of the
Regiona} Director, as stated in
paragraph IV (i) of the report and
reproduced hereinabove Amalgamating
Company 2 undertakes to file a copy of
the Order sanctioning the Scheme with
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-IL '

 C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
* CONNECTED WITH
C.A. (CAAVA02 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 expiained irt 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 (6), (g) and (h) in its Report, the Regional Director vide
his supplementary report dated 30™ Ang, 2021 has filed his
observations & recommended that the same shall be considered
on merits. The affidavit filed by the Paiﬁoncr Companies is

" accepted by this Tribunal.

19.

The Official Liquidator has filed his report dated ‘15' 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 / Amaigamaﬁng Company 2 and Amalgamaﬁﬁg
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20.

21.

22.

23.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I

C.P. (CAAY4684, 4685, 4688,
4689/MB/1019
CONNECTED WITH
C.A. (CAAYVA0Z to 405/MB/2019

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

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 concemed
Registrar of Companics, 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
‘T1ibunal, Mumbai Bench.

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

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

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAYA02 to 405/MB/2019

if any, on the same within 60 days from the date of receipt of
the order. - '

24. All concerned Regulé.tory 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/- 7 Sd/-
SHYAM BABU GAUTAM.  JUSTICE P.N. DESHMUKH
MEMBER TECHNICAL MEMBER JUDICIAL
Certified True Copy.
Date of Application 037 65 2222,
Nunther of Pages 24

FeePaidRs._ . [0
Applicant called for collertins opven_ 2808 Jngn
Copypreparedon..___ . 24 o5 Zera
Copy Isstad on 24 057 200

3\ M& Lo 7
’ put%ég%ifar 34 Szt
National Comp&iy Law Tribunal, Mumbaj Bengh
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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
* ADORT TRADIRS & REALTORS PRIVATE LIMITED
- AND
MUKAND GLOBALFINANCE LIMITED

L . ) ] AND

. MUKAND ENGIII\JEERSLMTED
AND
MUKAMD LIMITED -
AND
| THEIR RESPECTIVE SHAREAOLDERS AND CREDITORS

R R

FRIE R

H

“ A, Adors Traders & Redliors Private Limited (CIN: U4520 1MI2006PTC163824)

is &n unlisted private company fimited by shares, incorporaied on August 17,
2006 under tie provisions of the Companics Act, 1956 and is heving it
rogistered office at Bajaj Bhawan, 3rd floor, Tainalal Bejej Marg, 226, Nariman
Point, Mumbai Meharashira - 400021 (“Adore” or “Amalgamating Company
1. Adore is enguged in the business of Trading of metals and metal ores, Loans
& nvestments snd Real Fstatc Business, A3 on June 30, 2018, Adore is a wholly
awned subsidiary of (WOS) Muleand Global Finance Limited:

- Mukend Global Finace' Limited {CIN: Ub7120ME1979PLCA21418) is an
" unlisted public compeny limited by shares; incorporated om Jone 23, 1878 under
the provisions.of the Compeaies Act, 1956 and is having its registered office at
Bajaj Bhawsn, 3° flaor, Jamnalsl Bujej Marg, 226, Nariman Point, Mumbel
Maharashira ~ 400021 -(“MGFL* or "Amaigamated Cempamy 1Y or

“Amalgameting Company, 27). MGPL is a Non Benking Financis! Compeay -
registered with Reserve Dank of Indiz (“RBI"). MGFL is engaged -in pon-
" banking financial activities vz, lpans & advances and mvestment, Further, it 2lso-

‘provides advisory service

s. As on June 30, 2018, MGFL is 2 WOS of Mukand.
Limited. : : ’ '

4o/
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Muicand Bngineérs Limited (CIN: L45200ME1987PLC042378) is a listed
public company limitéd by shares, incorporated ont Januaty 30, 1587 under the
provisions of the Compenies Act, 1856 end is having its mgistered office at
Bajaj-Bhawan, 3" floor, Jamnatal Bajaj Marg, 226, Nariman Point, Munbal
NMaharashtra' - 400021 (“"MEL” of "Amalgamating Company 3"}, Equity
shaves of MEL are isted on ihe National Stock Exchange of India Limited
(“NSE") and BSE Limited ("BSE”).MEL is engaged inter alia i the business
of engineesing eonstruction and Infotech services. As on June 30, 2018, 35.11%

shares of MEL axe held by Mukend,

Mukend Limited (CIN L1.99959MI1937PLC002726) is a Hsted public
company limited by skares, incorporated on November 29, 1937 under the

7 provisions of the Indian Compantes Act, 1913 and is having is registered office

at ‘Bajaj Bhawsn, Jamnalal Bajaj Marg, 226, Narimsn Point, Mumbaj
AMaharashire—400021 ¢Mukand" or “Amalgamated Company 2"). Equity
shares and 0.01% cumulative redesmable preference shaves of Mukend sre
listéd' on NSE .snd BSE, Mukand is 2 multl division, multi-product '
conglomerate involved in the (i} manufacture of blooms/billets, (ii) design,
manufacture, a5sembly and comimissioaing of industrial machinery, heavy duty
crevcs and bulk material handling equipment and (ifi} manufacture of speciality

steel long preduets. . .

S st e T ]

This Scheme of Armelgamation (as defined hereinafter)is expected to enable
-petter realisation of potential of the businesses and yield be.neﬂpial results and

© enhaaced value creation for the companies involved in Scheme, their respective

shareholders, lenders and employees, The rationale for the Schems is set out

telow;

Greater petential fo the combined entity 10'develop and forther grow and
diversify with better funds and efficient vitlization of resourcas.

M

(i} Further, proposed Amelgamation (a5 defined héreinafter} would resuit in
greater aconomies of segle and will provide & larger and stronger base for
patential futurs grovih. ' :

(i) The Amalgamation vill result in streamlining the manegement stracture
with cpe Ksted compeny in group leading to better administration and
redection i costs for more fosused operational offorts, rationalization,
standerdizetion and simplification af business procssses,

(v) - The Amaigametion will result in simplification of Group Stuetwre of

{v}+ The Amalgamation wﬂl-bﬂnﬁ about simplicity in worldng, reductiogy




(VD

rEa

verions statutory and regulatory compliances and related costs, which
presertly have to be duplicated in different” emtities, reduction i
operational end administrative expenses and overheads, better cost and
cperatiopal efficienciss and it wﬂi also resuft in coordinated optimum

ut:h‘zmmn of resources. -

The Amalgamstion will siremmline the decision making process, help in
better utilization of human resources and will also plowde befter carser

opportunities to e.mpioyccs

Consequently, the respective Boaxd of Directors (defined below) of Mukand,
MEL, MQFL and Adore after due consideration, have: approved this Scheme
and have stcordingly proposed the amalgemation of Adore with MGFL, and
thereafter, amalgametion of MGFL and MEL with Mukmd a5 an megral aid

composite part of the Scheme.

This Scherne s d:uded into the follomng parts

6
(i)

(ii)

)

()

Part I, provides for the definitions and interpretation;

Part II, provides for the cepital sttuctize of Mukand, MEL, MGFL and
Adors;

*Part III, provides for the amalgamalion of Adore with MGFL,
discharge of consideration, accountisyg treatment, merger of auﬁmmed
share capital and ma.ttcrs incidental thereto;

‘Part IV, provides for the emelgemation of MEL and MGFL with
Rukard, discharge of consideration, accounting treatment, Reduction of
Rquity Share Capital,-merger of authorised share capital end matrcrs
incidental thereto; o

Pert ¥, deals with the general terms and conditions applicable to all
paris of this Scherne. : .
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DEFINITIONS AND INTER.PRETATION

'Itl the Scheme, unless repugnant to the mem:ung or coniexi thcreoﬁ the
. following terras and expresmcns shell have the meanings given agamst thcm

3013 Apt* means the Companiss Ast, 2013 and the rufss and r&gula’fmns

made thereunder, and infhides any alterations, modifications, Amendments
made thereto and/or any re-enactment thereof;

“Adore” or “Amalgamaﬁng Company 1" means Adore Tragers & Realtors
Private Limited, an unkisted pma.ta company limited by shares, mcorporated on.
Angust 17, 2006 under the provisiong of Companies Act, 1356, and having Hs
regisiered office at Bajsj Bhawan, 3rd floor, Jamnalal -Bajaj Marg, 226,
Nanman Foint, Mumbel Maharaskira - 4QG021;

“Amalgamation” means the amalgamaion of Amalgama.mg Company 1 with
Amalgamated Corgpany 1, on & going concem basis in accordance with Section
2(1B) of the Income Tex Act, 196%, in terms of Pact Yl of the Scheme and
amalgamation of Amelgemating Company 2 (after giving effect to Pact IIT of
the Scheme) and Amalgamating Campeny 3 with Amalgamsted Compeny 2,
on & gomg comeern basis in accordance with Section 2(1B8) of the Incumc Tax

" Act, 1961 in‘terms of Part IV of the Scheme;

“Applicable -Law" shal].mea.n‘ any statufe, notification, -byb-laws, rules,
regulations, guidelines, rule of commen [aw, policy, code, direstives,
ordinance, orders or instruetions having the force of law enacted or issued by
any Appropriate Autherity including amy statutory modification or re-
epactment thereof for the time being 1n force; ‘

“Appointed Date” means April 1, 2019 or such other date as may be directed
by the WCLT to be operative’and effective; .

“Appropriate Awthorlty” means any govermmentsl body (central, state -or ’

local Govermnmend), legislative body, stattory body, deparr:mental or public
body or regulatery or administrative anthority; judicial or arbuml body or other
organization operating under the force of law meluding but not restricied 4o the
National Compapy Law -Tribupal (“NCLT"hthe Stock Exchanges, the

© Securities and Exchenge Board-of India (“SBBI“}, income taxX authorities, and:

other appliceble authorities pursuent to fhe pmwsmns of Section 230(5) of the!
2013 Act, a2 may be raievant inthe context:

"Board of Du-ectors” or “Bonrd” in relation to Mukand, MEL, MGEL and
Adore, as the case may be, means the board of directors of such compary, end
shall ideludea - commitiee duly constituted and suihorised for the purposes of
matters pertaining to the Scheme and/or any ofher matter rsiating thereto;

“Tffsctive Date® shall mean the date on which the last of all the conditions andf i
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matters referred to i clause 36 have been fulfilled, obtained or waived. It is
clarified that the Amalgsmatmn as mentioned in Pact I and Part IV of the
Scheme shall be decmed 10 be effective from the Appeinted Date in terms of
tha provisians of Section 232(6) of the 2013 Act References in s Scheme to
date of * upon this Scheme becoming effective’ or ‘wpon this Scheme commg
into effect” shall mean the Efrcctwe Lrate;

"Encumbrance” mesans any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, sasement, limitetion, attachment, restraint or ;
sny other encumbrancs of suy kind or neture whatsoever, and the term
*“Encumbered” shall be construed aceordingty.

“Tncome Tax &ct” nlcans the Income Tax Act; 1961, including the rles made
theceunder and any amendments mads therein or statutory modj.ﬁcﬂflons orre-’

enactments thareaof for the ﬁme being in foree;

"MEL" or “Amalgamating Company 3” means Mukand Engineers Limited,
g listed public company limited by shdres, incorporated on January 30, 1987
under the provisions of the Compsmies Act, 1956 and having its reglstered
office at Bajaj Bhawan, Janmalat Bejaj Marg, 726, Nariman Point, dMumbai
Maharashtra - 400021; ’ ’

CUNEGFLS or “Amaigamated Company 1% or "Amalgamating Company 2

means Mukaud Global Finance Limited, an untisted public company limited by
shares, inéozporated on June 23, 1579 under the provisions of the Companies
Act, 1936, and having ite registered office at Bajaj Bhawan, 3rd floar, Jamnalal
Bajaj Marg, 226, Nariman Point, Mumbei Mabarashtra - 400021;

"Mukand” or “Amalgamated Company 2" rieans Mukaad Limited, a Hsted
public company limited by shares, ineorporated on November 29, 1937 under
the provisions of the Indian Companies Ast, 1913 and having its registered
office at Bajsj Bhawsn, Jamnalal Bajej Marg, 226, Narimen Foint, Mumbm
Maharsshtra 400021;

“*NCLT" means the Natmnal Company Law Tribunal, Mumbai Bench having
Junsdmtmn over Mukand, MBEL, MGFL snd Adare;

“Order” maans e order of NCLT fanctioning the Scheme undér Sections 230
to 232 read with Section 52 of 2013 Act, and other applicable previsions of

. 2013 Act, inclodidg any alferations, modlﬁua’aons zmendments, wmade thereto -

and supplernentary orders/directions in relation thareto; . :

“Record Date” means the date to be fixed by Baard of Directors of the
Amalgarnated Company 2 in consuitation with the Amalgamating Campany 3
for the puipose of determining names of the equity sharsholders of
Amalgamating Company 3, as applicable who shall be entitled fo shares of the
Amalgamarted Company 2 under Clause 29 hereto, upon coming inio effeet of
the Scheme. -
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1.3
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“Saheme” br *tltis Scheme” means this Scheme of Amaigamation pursirant to
Section 230 to 232 read with Section 52 of 2013 Act and all other applicable

" provisions.of 2013 Ast, in its present form submitted te'the NCLT or any other

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

. ofher Appropriate Authority may require, direct ar epprove;

«SERT Cireular” madns the cireular number CED/DILI/CIRA017/21 dated
arch 10, 2017 ay amendsd by CFD/DIL3/CIR/2018/2 dated Fanuary 3, 2013
issued by the Secwrites and Bxchange Board of India znd all applicabl&
circulars and regulations issued by SEBL in this respect;

“Stock Exchanges” shall mean BSE Limited and Naticnal Stock Exchange of
Tndis Ltd., where the equity shares of the Amalgamating Company 3 end equity

“and preference shares of Amalgemeted Cormpany 2 sre curreatly listed;

Al terms and words used in this Scheme shatl, upless repugnant or contracy to
the context or meaning thereof, have the tams meaning ascribed to them under

" the 2013 Act, as applicable, the Income Tax Act, the Depositaries Act, 1956

and other applicable laws, rules, repulations, bye-laws, as the case may be or
any stetutory modifieation or re-enactment thereof for the time beiog in force.

Tn this Scheme, unlass the sontext otherwise tequires:
{a})  words.denoting smgular shall include plural and vice versa1

(b)  headings and beld typafaca are ooty for convemence and sha[
ignored for the purposes of mterprefation; .

(¢)  referznces to the word "include” ar “mcludmg shall be canstrued
without Limitation;

(@)  areference fo an article, clause, section or paragraplh is, Unless indicated

to fae contrary, a reference to su atticle, clause, seation 6r paragraph of -

thizs Scheme; *

@)  unless otherwise defined, the referenee to the word “days™ shall mean
celendar days; .

(f)  references to dates end times sheli be construed .fo be references to-

+ Indian dates and times;

(8)  reference to a document incluces an amendment or supplenent to, oF
replagement or novation of that document; and '

()  references o a person include any individual, Srm, body corporate
(whether incorporated or iot), Government, state or agency of a state or

any joint venture, association, partnership, warks councilfor employee .

repraseqtatives body {whether or not having separate legal personality);
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references o any of the terms texes, duiy, levy, cess in the Scheme shall

be consirued as reference to all of them whether joindy or severally;

word(s) and expression(s) ¢lsewhere defined in the Scheme will have
the meaning(s) respectively escribed to them.

| any referenge to any statuie or statutory.provision shal] melude:

(i all subordinzte legislations made from time to time under that
" provision (whether or not amended, modified, re-enacted or
consolidated from time {fo time} and any getrospective

armendment; and :

(i) -such provision as from time. to time amended, modified, rc-
- anasted or cansolidated {whather before or after the filing of this
Scheme) 1o the extent such smendment, modification,. re-
spactment or consolidation applies or is capable of spplying 10
the matiérs contemplated under thiy Scheme and (o the extent
liability there under may exist or can arise) shall include any

past stamicry provision {as amenfed, modified, re-cnacted or”
consolidated from time to time) which the provisien referred fo

. has directly ariadirectly replaced.

A/
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sm,m'a; CAPITAL

Muk;nd

The share capita} of Bukand as on June 36,2018 is as ;.mder:
Authorised Share Capital Amount {(Rs,
15;39,00,009 Equity Shares of Rs. 10 each - 153,00,00,000
70,00,000 Preference Shares ofRs. 10 each 7,00,00,000

- L . Total 160,04,00,000

Jesued Share Capital - . Amonnt (Rs.)
146,273,9347 Equity Shares of Rs. 10 each 146,27,39,340
Winefudes equity sheres kept in abgyarice by the stack exchenges . .
56,26,320 (:01% Cumulztive Redeemable Preference. . $,62,63,200

Shares of Re, 10 each

151,50,02,540

Total

Subseribed and Fully Paid Up Share Capital L
14,14,05, 861 Equity Shares of Rs. 10 each 141,40,58,610
55,26,320 0.01% Cumulative Redeemable Preference 5.62.63.200
Shares of Bs. 10 each T

.. 147,03,21,810
‘Adg; Forfeited shares (amounty originally paid up) -1,15,597
Total 147,04,37,407

Theres_ftar there has et no change in wtnans&d issued, subscribad and paid

up share capital of Mukand.

MEL

The shere cepitai of MEL as on June 30, 2018 is asunder:
Antherised Share Capital , - Amount (Rs)

- 2,00,00,000 Equity Shares of R, 16 each 20,00,00,000
5,00,000 Preference shares of R 100 eseh 5,00,00,060
Total 25,00,00,000
Tssuad Share Capital Amount (Rs.J
1,25,92,700 quty Shares of Rz, 18 sach 12,59,27,000
Total 12,59,27,0¢0

" Subscribed and Faid Up Share Capita! Amount {Rs.)
1,19,73,500 Equity Shares of &8, 40 cach -11,97,39,000
5,08,500 Equity Shares of Bs. 10 eaciy 39,85,000
20,300 Porfeited shares (amaunts oragmally peid up) ~ 73,560
Total 12,57,97,500 ==

Thereqfter, there has heen no chenge in authorised, 1ssucd subseribed and pai

up. sha.m capital of MEL.
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GEL .
The share capital of MGFL =5 on June 30, 2018 is &8 under:
_Authorised Share Capltal _ Amount (Rs.)
1 50,00,000-Equity Shares of Rs. 10 each - 15,00,06,000
1,00,00 000 Preference Shargs of Rs. 14 each 10,00,00,000
Totai _ 25,00,00,000
“fsvaed, Subscribed znd Fully Paid Up Share Amotint (Bs.)
Capital - )
1,17,49,500 Equity 3hares of Rs. 10 each 11,74 95,000
) Tota] 11,74,95,000

Thereafter, there has been a0 change in authorised, lssucd subscribed and paid

up share capita} of MGEL.

ddore
Tha share csp\'ta.l of Adore a5 on June 39, 2018 is a5 under:

Anthorised Share Capatal Amounf (Rs.)
1,00,000 Equity Skares of Rs, 10 each 10,80,000
Total 19,00,000°
Issued, Su bscr:b ed mnd Fully Paid Up Share ‘Amownt (5.}
Capilal .
50,008 Equity Shares of Rs. 10 each 5,00,600
Total 5,00,000

Thereafter, there has heen no chan,ge in authonsed msued, subscribed and paid

. 1p share capital OfAdﬁrE
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tWith effect fomm, the Appointed Date and vpon the coming into. effect of this
Scheme, pursuant to the provisions of Sections 230 10 232 read with Ssetien 52
of <he 2013 Act and other applicabie provisions ¢f the 2013 Act, the.

"Amalgemetiog Company I shall stand merged with and be vested in andfor

deemed to be transferred {o & vested in the Amalgamated Compeny 1, as 8

* poing concern in‘zccordance with Section 2(YB) of the Income Tax Act without

any further acf, instrument, deed, matter or thing, so 2¢ to become, as and from
the Appoinied Date, the- underiskings, businesses, pf;;ggmﬁcs and oiher
belongings, of the Amalgarhated Company 1 by virtue of and In the mamner

provided in this Scheme.
Transfer of Assets

Without prejudica to the génerality of Toregoing in Clause 3 of the Scheme,
upon the coming ints effect of the Scheme and with affect from the Appointed

Date:

.4y, all immovable propexties of he Amalgemsating Corpeny 1, including

land together with the buildings and structures stzoding théreon or
under construction and righis and interests in immovahle propertles of
the Asalgaoating Company 1, whether frechold or lessehold. or
Heensed or otherwise, any tensncies in relatfon to warchouses, all
rights, covenants, continuing rights, title and interest in congecton with
the said immovable properties and all documents of title, rights and
easements in relation thereto shall stand-transferred to and be vésted in
or ‘be deemied to have been fransferred to and vested in the
Amalgamated Company 1, without sny further act or deed done or
being required to be done by the Amalgamating Company { or the
Amalgamated Company 1. The Amalgamatsd Company 1 shall be
entitied to svercise all Tights and privileges attached {0 the aforesaid
. immovable properties and shall be linble to pay the ground rent and
wxes end fulfil afl- obligations in relation to or applicable .io such
fromovible propecties. The mwistion of the cwnership or dtle, or
interest-in the-immovable properties shall, upon this Scheme becoming
effective, be made and duly recorded in the name of the Arnelgarnated
. Company 1 by the Appropriaic Auihority puwsuamt to the Order of
NCLT in secordance with the-termns hiereof, :

42.  ailleate and/or leave and license or rent agreements entered into by the
Amslgamating Company | with varicus [sndlards, owners and lessors
in connection with the use of the ascets of ihe Amzlgamating Company
t, together with security deposits and-advance/prepaid lease/license fee,
ate., shall stand automatically transferred and vested in favour of the
Amalgameied Company | on the sems terms und conditions without
aryy further act, msivoment, deed, matter or thing being made, done 2
executed. The Amslgamated Company 1 shall gontimue fo pay renjA
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" effact of this Scheme and with effect from the Appointed Date, -
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lease or Hcense fee as provided for in such agreements, and the
Amalgemated Compény 1 and the relevant landlords, owners and
lessors shell confinue to comply with the terms, conditions and
coverants thereunder: Withut limiting the generality of the foregoing,
Amelgemated Compszay 1 shizll also be entitied to. refund of security
depesits, advanee rent paid vnder such agrsements by Amalgamating
Compaay L. All the rights, title, nterest and claims of Amalgamnting .
Company | in any such leasehald propertias shell, ‘pursuent to secticn
732 of the 2013 Act, be tensfened to and vested in or be’deemed to
have been transferred to and vested in Ammalgamated Compeny 1.

all the cstate, assets, properties, investments of all kinds (i.e., shares,
SCIipts, stocks, bends, debentore stacks, units, pass Uirongh certificates),
assels, properties, rights, clairs, titls, interest, powers end authoritias
including accietions and appurtengaces thereto, whether or nof provided -
andfor recorded i the bhooks of Eccounts, comprised in the
Amalgamating Campany 1 of whatsasver nature and wherssoever
situated shall, without any further act or deed, be and stand vested in the
Amalgamatéd Company 1 sudfor be deemed 10 be vested in the
Amalgamaied Company 1 a5 a going ¢oncem so &5 10 become, as end
from the Appointed Date, the estmte, assets, properties, rights, claime,
title, interest, powers and authorities of the Amalgsmated Company 1,

All assets and prupt’:rﬁ-cs of the Amalgamating Company 1 as are

" movable in nature or ingorporsal property or ere otherwise capable of

tansfer by physicdl or conmstructive defivery or by. defivery of
possession, or by endorsement snd/or delivery or by operation of law,
the-same shall stand, so transferred by the Amalgemating Cormpany |
upon the coming into effect of the Scheme, snd shall become vested ag
assets and property 'of the Amalgamated Compeny 1 with effect from
the Appointed Date; without requiring any deed or instrument of
sonveyance for transfer of the same. The vesting, pursuant to fhis sub-
clause shall be desmed fo have occurred by physical or consfructive
delivery or by endorsement and delivery or by vesting and recording
pursuant to this Scheme, as appropriate (o the property being vested and
title to- the property shall be deemad to have been transferred
acsordingly.

&ll assets and properties belonging to the Amalgamating Company 1
ingluding sundry debtors, receivables, bills, credits, loans and advances,
if any, whether recoverable in cash or fn kind or for value to be-
received, bank balanses, invesiments, camest money and deposit with!
any Appropriate Authority including’ sy .tax authority, quasi
govamment, todal. or other authority or boc[y or with any company or -
other person, the same shall stand vested in the Amalgamated Corpany
! and/or desmed to have been vested in the Amalgamated Compeny 1,
withaut any further act, instrument or deed, cost or charge and without
any notiee or other intimation to any third perty, upon the coming into

OIR
fod, N 128
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A_ma[gamateci Company 1 may, if it 50 deems anibpriatq give notice
in such form as it deems fit and proper, fo cach such debtor or obligor

-pertaining to the Amalgemating Company 1 of such debt, loan,

advence, claim, bank balance, deposit or gther asset be: paid or made
good or held on accovnt of Amalgamated Company 1 as the person
entitied thereto, to the end and intent that the right of Amalgsmating
Compeny 1 to recover or realise all such debts (including the debis
payzble by such debtor or ¢hligor to Amalgamsating Chimpany 1) stands
transferred and assigned o Amalgamated Company 1 and thal
appropriate entries shall be passed in the books of -ectounts of the
relevent debtors or obligors to record such change. 1t is hereby clarified
that lnvestmerits, if any, made by Amelgamating Compary 1 and all the
Tights, file and inferest of Amalgamating Compeny 1 in any lcensed
properties or leasehold properties shail be and stend transferred o and
vested in or be deemed to0 have been transferred to and vested In

Amalgamated Company 1. -

All assets end properties of the Amalgamating Company L as on the

- Appointed Date, and 2ll a5sets and properties, which are acquired by the

Amalgamating Company I oa 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 Amglgamated Company 1, under the provisiens of
Seotians 230 to 232 read with-Seciion 52 of the 2013 Act without eny

further ect, insfrument,or deed upon the coming into =iffeet of the

Scheme.

All the lcenses, petmissions, approvals, sanctions, cansents, permnits,
entitlements, quotas, regisirations, incentives, income tax benefits and
exemptions, rebates; sccumulated tax Josses, unabsorbed depreciation,
salag tax deferrals, subsidies, exemptions and henefits, Hberties, special

. status and other benefits or privileges enjoyed or conferred upon or held

or availed of by the Amalgameting Company 1 and sll rights and
benafits that have accrued or which mey acerue (o the Amalgameting
Company 1, whether on, befors or after the Appointed Date, any import
Ticense without payment of duty under any scheme, thal may become
available io the Amelgamating- Company 1, if any, conseguent to any
order of the NCELT, with regards to sny of its past imports, shab,
without any further act, instrurnent or deed, cost or charge be and stand
transferred 4o and vested In andfor be deemed to be transferred to and

vested in and be available to the Amalgamated Compeny 1 so &5 (.
hecome ficenses, permissions, approvals, sanctions, consents, permits,:

entitloments, quotzs, registrations, incentives, income tax benefits and
exemptions, rebates, acoumulated lax Josses, unabsotbed depreciation,
galay tax defeorals, exemptions and benefits, subsidiss, concessiens,
gramts, rights, claims, liberties, spécial status and other bsnefits or

piivileges of the Amalgamated Compeny | and shali remain valid,

effective and mfonieablc_cm the same terms and cenditions. For the
avoidance of doubt end without prejudice to the geserality of the

foregoing, (i) all sonsents, no-objection certificates, cortificatessf
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clearances, authorities (ineluding: operation of baak aceouats), powers

of attgmey given by, issued to er executed .in favour of the

Amalgamating Company 1 shall stand transferred to the Amalgamated
Company 1 as if the same were originally given by, issued 0 or
executed in favour of the Amalgemated Conpany 1, {ii) unabsorbed tax
business losses and umebsorbed depreciation as would have been

available to Amalgamating Company I upto the Appobinted Date, shall’
be available to Amalgamated Company 1, upon the Scheme becoming -

elfective, -

all the intellectual property rights of any nature whetsoever, including
but not limjted to intengible essets including registations, licenses,
tademnarks, loges, service marks, copyrights, domain names, trade
names, and applications relatmg thereto, goodwill, know-how and tade
seorets appertaining to the Amalgamating Company 1, shall under the
provisiens of Sections 230 0232 of the 2012 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 iransfer of the same, be and stand
transferred to and vested in the Amialgamated Company 1 as a gring

. concemn, S0 &3 to become, as and from the Appointed Date, the.
{nteltectual properiy and tights of the Amalgamated Company 1.

All taxes (including butnot lnited to advance tax, self- assessment tax,
tg deducted at source, minimum alfernate tax credifs, banking cash
iransaction tex, secnritles trepsaction tax, input tex credit, ey tex,

. taxes mfhheldfpa:d in a forelgn couniry, geods and service tax, as

4.11.

applicable, cess, and tax coliscted at source) payable by or refimdeble
to of being the entitlament of Amalgamaiing Company 1 mchiding all

or sny rafinds or claims shall be treated as the tex Hability or |
* réfands/oredits/claims, 23 the case may be, of Amalgemeted Company 1

and any [@x incentives, adventsges, privileges, exemptions, rebates,
credits, tax holidmys, remissions, reductions and/or any other beneft, as
would heve been availsblé to Amslgamating Company 1 s:hall be
avdilable to Amalgamated Company 1.

~Amalgamated Cempany 1 shall be entitled to claim refunds or credits,

including nput tax cxedits, with respeet to taxes paid by Amalgamating
Company 1 under Applicable Laws, meluding but not Jimited to gosds
and service tax, cess or any other tex, whather or not arising due (o any

inter se transaction, even if the predcribed time limits for claiming such

refunds or credits have lapsed. Any inter-se transactions amongst!

" Amalgamating Company 1 and Amelgamated Compeny 1 beiween ghe

Appointed Date and Bffeclive Diate shell be considered es transactions
from Amalgamated Compeny 1 t0 seif, and Amalgamated Company 1
shall b entitlad to claim refund of tax paid, if any, on these mter-se
trarisactions, as per the Applicable Laws. For the avoidanes of doube,
input tex oredits already availed of or uiilised by Amalgemating
Company 1 and Amalgamated Company 1 in respeck of inter s
trangactions batween the Appointed Date and the Efective date
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pot be adversely impasted by the cancellation of infer se transactions
pursuant o Part [If of the Scheme. - .

All statutary rights and obligations of Amalgamating Compary 1 would
vest infaccrue to Amalgamated. Company 1. Hence, obligation of
Amalpemating Company 1, priar to the Effective Date, tg issue or
reogive any stetutory declavation or any other forms by whatever name
called, under the Goods and ‘Services Tax Act or any other ect for the
timne being in forcs, would be deemed to have been fulfilled if they are
issued or received by Amalgamated Company 1 and if eny form

relatable b the perfod prior 0 the said Effective Date ls received in the

name of the Amalgamating Company 1, & would be detmed to have
been received by Amalgamated Company | in fuifilment of its

obligations.

All benefits of any and ali corporate approvals ag may have already
been taken by ihe. Amalgamating Compeny 1, whether being in the
nature of compliences ov otherwise, shall under the provisions of
Sections 230 to 232 of the 2013 -Act without any further act,

- instroment or deed, cost or tharge and without any notice or other -

intimation to any third party for the transfer of the same, be and smnd

" transferred to and vested in the Amalgsmated Company 1, and the said

carporate approvais and complisnces shall be deemed to have originailly
been taken / comiplied with by the Amalgamated Company 1.

A the TeséTutions, if auy, of the Amalgam&tiﬁg Compeny 1, which are

valid end subsisting on the Effective Date, sball under the provisions of -

- Seetjons 230 to 232 read with section 52 of the 2013 Act, if any,

without any fisther ect, instrment or deed, ¢o§t or charge and without
any notice or other jntimation 1o any third party Tor the transfer of the
same, be and stand continue to be valid end subsisting and be
considared as resofutions of the Amalgamsted Company 1 and if any
such resolutions heve any monetary [mits appraved under the
provisions of the 1656 Act or the 2013 Act as applicable, then the said
limits shall be added to the limits; if 2ny, under like resolutions passed
by the Amalgamated Company 1 and shall constitues the agpregate of
+the safd Hmitg in the Amalgamated Company 1.

“Upor: the ‘Scheme becoming effective, the Amalgamated Comipany 1

shall be ‘entifled to wiiloul' limitation, operata the bank sccounts,
including transacting in cash, cheque, NEFT, RTGS ‘or any other -
electronic mode, irtra company, ifer tompeany, other settlsments,’
gvailing of and utilizing any limits, issuing or receiving any guarantee
of the Amalgamating Corapeny I or carry out any other fransaction as it
deems fit. - . :
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_adherence), confirmations or other writings or arrangements with eny
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provisions of this Scheme, all coniracts, desds, bonds, agreements,
sehiemes, mrangements and other instuments of whatsoever nature, to
which the Amalgamating Company 1 i§ & perty or to the benefit of
which the Amalgamating Compeny | may be eligible, and which are
subsisting or have effect immediately before the Effentive Date, shall
continus ta be in full Tores and effect on or egainst or in favour, as the
case may bé, of the Amalpamated Company 1 2nd may be enfbreed ag
fully aand effectuatly as if, instead of the Amelgzmating Company 1, the
Amalgsmaied Company 1 hed besn a party or beneficiary or oblige
therete ar thercunder.

| Any inter-se Goniacts between the Amalgamated Company 1 and the

Amalgemating Company 1 shall stand canczlled and csase fo cperate
upon this Part I of the Scheme becoming effective.

All guarantees provided by sny bank in relation to the Amelgamating
Compéany 1 outstending as on the Effective Date, shall vest in the -
Amalgamated Compeny i and shall ensure to the benefit of the
Amalgamated Company 1 and all guarantess issued by the bankers of
the Amalgamating Company 1 at their request favouring any third party
shal be deemed to have been issued at the request of the Amelgsmated
Cordpany 1 and continue in favour of such third party till is ‘matvrity or

"earlier farmination.

Without prejudize to the generality of the foregoing, ‘atl leave and
license agreements/decds, lease agreementsidecds, bank guarantees,
performance guarantees and letters of credit, hire purchase agreements,
leading sgreements sud such other agreements, deeds, documenis and
arraugements ‘pertaining to the Amslgameating Company 1 or to the
benefit of which Amalgamating Company 1 may be sligible and which
are subisisting or having effect immediately bafore the Effective Dete,

* including all rghts and bemefits (including benafits of any deposit,

advences, receivables or claims} arising or accruing therefrom, shalt
pursusnt to seetion 232 of the 2013 Act, be deemed to be confracis,
dezds, documents, honds, agreganents, schemes, amangements and other

‘instruments, -permits; rights, benefits, entitleraents, liconses, lesses,

gudrantees, fetters of credit, of Amalgamsted Company. Al such
property and rights shall stand vested in Amalgamated Company 1 and
shall be deemed to have become the property and rights of
Amslgamated Company 1 whether the same is “implemented by
endorsement or delivery and possession or recordal or in any other
manner. ' ' ;

Without prefudice to the other provisions of this Scheme and
notwithstanding the fact ther vesting of the Amalgamating Company !
cocurs by virtue of this Scheme itself, the Amalgamated Company 1
may, &t any time after the coniing ioto effect of tiie Scheme, in
accordencs with the provisions, if so required under Applicable Law or
otherwiss, teke such sctions and exacufe such deeds {(ineluding deeds of
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party io any contract or arrangement to which the Amalgamating

Company 1 is @ parly, or any writings as may b necessary, in order io
* give formal effect to the provisions of this Scheme. The Amalgamated

Company 1 shell, under the provisions of this Scheme, be deemed to be

" guthorised to execute any such writings on behalf of the Amalgamating
Company | and to eamy out or perfarm all such formalities or -

5.4.

compliances referrsd to above on the part of the Amalgamatin
Company 1 to be carried cut or performed. :

Tn rejation to the above, any procedural requirements required to be
fulfilled solely by Amsalgameting .Company 1 {and not by its

successors), shall be filfilied by Amelgamated Company 1 as i€ it is the

duty constitated ettorney of Amalpamsting Company 1.

b, Transfer of Liabilities

Without prejudice to the generality of forsgoing in Clause 3 of the Scheme.

apon, the coming into effect of the Scheme and with offect from the Appuinted

Deate:

8.1

alt iakilities of the Amalgamating Compeny | including 2]l secured and
unsecured debts {whether in Indian rupees or foreige cumency),
Jjabilities (neluding contingent Mabilides), duties and obl{gations of the

- Amalgemating Company 1 of svery kind, nafture and desaription

6.2,

whatsoever and howsoever acising, raised or incurred or utilised for its
business activities and operstions along with sny Encumbrance,
incloding eny bank guarentees thereon (the “Lizhilities”) shell,
pursuent to the Order of NCLT, witkout any further act, instrument,
deed, matter or thing, be transferred to and vested in apd be deemed to
have been iransferred to and vested v the Amelgamated Company I,
end the same shall be assumed by the Amalgamated Company I to the
extent they are ouistanding on the Effective Dafe 5o as to become as
and from the Apgointed Date, the Liabilitics of the Amalgamated
Company 1 on the yame farms and conditions as were applicable fo the
Amalgamativg Conpany 1, and the Amalgamsted Company 1 shall
meet, discharge and satisfy the same. Pusther, it shall not be necessary
to obtain the cqnsen't of any third party or other person wha is 4 paty to
iy contract or acangement by virtue of which such Liabjlities have
arisen in order to give effect to the provisions of this Clauge.

ANl Liabilities of the Amalgamating Company 1 incinding those which
arg nourred ox which arisé or accrue to Amalgemating Company.1 on
or after the Appointed Date but prior to the Effeetive Date, shall under

the provisions of Sections 230 to 237 read with Section 52 snd other

applicable provisions of the 2073 Act, as applicable, and all orher
provisions of eppliceble law, If any, without avy further act, “ipstrument
or deed, cost or charge and without any notice or other intimation to any
third party for the teansfer of the same, be and stend wansformed o and
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6.3,

6.6,

. absence of any formal amendment which may be required by ¢ lender
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Amalgamated Company 1 as a pert of the transfer of the Amalgamating

Company ' 1.as a going concern sad the same shall be assumed by the
Avalgamated Company 17t the extent they are Outstanding on the

- Effective Date on the same terms and canditions as wege applicable to

the Amalgamating Company I, and the Amalgamated Company 1 alone
shall meef, discharge and sazisfy the same.

Whexe any such Lisbiliies 45 on the Appointed Date have beea
digchacged by the Amalgamatiig Company 1 o or after the Appointed '
Date 2nd prior ko the Effective Dete, sach discharge shall be deemed to

* Be for and on accouint of the Amalgamated Company | upon the coming

imto effzct of this Scheme.

All Josme raised” and utilised, Liabilities,. duties and texes and
sbligations incurred or undertaken by or on behalf of the Amalgamating
Company 1 on or &fter the Appointed Date but prior to the Effective
Date shafl be deemed o have been taised, used, incurred or undertaken
for and on behalf gf the Amalgamated Company 1 and shall, under the
provisions-of-Sections 230 to 232 and other appliceble provisions df the.
2013 Act, a3 applicable, and all other provisions of applicable iaw, if
any, without eny further act, instrument, deed, cost or ‘therge and
without any notice or other intimation to any third party for the transfer

. of the sume, be end atend transferred o and vested in and/or be deamed

1o have beon transferred to and vested in the Amelgamated Company 1
as & going congemn and the Same shall be assumed by the Ameslgamated
Compeny 1 and to the extent they are cuistanding on the Bffaciive Date,
the Amalgamated Company 1 shall meet, discharge and satisfy the
samne. N :

Al jnferse lisbilitles, between Amafgameting Company 1 and
Amalgamated Compeny 1, if any, due or outstanding ov which may at
any tinie immediately prior to the Effective Daie become due or remain
outstanding, shall stand canceiled and be deemed to have beer
discharged by such cancellation and consequently, there shall remain no
inter-se liability betereen them as of Effective Pate and correzponding
effect shall bc given in the books of accoumt =nd recerds of

Amalgemeted Company 1.

Al Encumbrancss, if any, existing prior to the Bffective Date over the
assets of the Amalgamating Company ! which secure or relate to the
Liabilitles shall, without any further act, instrument, deed, cost or -
chargs and without any. notize or other intimation to gny third party for!
fae transfer of the same, continue to relate and attach to such assets or
any part thereof to which they were related gr aftached prior o the
Effective Date znd ars transferred to the Amalgzmated Company 1. Itis
being clarificd that the aforesaid Encumbrances shall not be extended to
any assets of the Amalgamating Compady 1 which were earlier not
Encumbered or the existing assots of the Amelgamated Company 1. The
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6.8,

63

Any referencs in any security documents or arrangements (fo which the
Amalgameting Company 1 is a party) to-ths Amalgamating Compeny }
end ¥ asseis and properties, shall be construed as n reference to the
Amalgamated Compsny 1 and the hssets end properties of the

Amalgamating Company 1 traneferred to the Amelgemated Company 1

purswant to Part I of this Scheme,

Witheut projudice to the t‘magding provisicns, the Amalgamated
Company 1 may executs any instruments or documents or do alt the

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

necesiary particufars endlor modification{s) of charge, with the
Registwar of Companias 10 gnrc formal effect to the ghove provisions, if

required,

“The provisions of this clause shail aperate notwithstanding anything to

the confrary contained in iy instrument, desd or writing or the terms of

 sanction or issue or any Security document; all of which ingtruments,

deeds ar writings shall stand modified and/er sup-e.:seded by the
foregoing provisions.

7 Emplayees

1.1

12

7.3,

" to benefits transferred pursuant to this sob-clavse.

Upon the coming into effect of this Scheme, 3}l permanent employess
and internsfirainees, If eny, as on the Effective Dsiz, who ave on the
peyrolls of the Amelgamating Company 1, Shell became emplovess of
the Amalgamated Company 1 with effeet from the Effective Date, on
such terms and conditions as ars ne less favourable than those on which
they are cumently engaged by the Amalgamating Company 1, without

any interruption of service as a result of this Amalgamation and trensfar,

" The Amalgamat&d Company 1 undertakes that for the purpose of

payment of any relrenchment compensation end gther temminal benefits
io the employees of the Amalgamating Cempany 1, the past services of

“such employeas with the Amalgamating Company 1 of iis predecessors

shaltalso be teken into account and it shall pay the same accordingly, as
and when such emennts Are due and payable.

Amalgamating Comgany 1 will fansferhandover 1o Amelgamated
Compeny I, coples of employment infermarion of &l such tansferyed
employees of Amalgamating Company 1, including but not Nmited to,
personnel fles (including hiting documents, existing emplayment

coniracis, and dociiments reflecting changes in an employae's pasition,
comppensaton, or benefits), payroll records, medical documents
{inchiding documents releting to-past or ongoing leaves of absence, on
the job injuries or iilnsss, or fitness for work examinations), disciplinary
records, supervisory files and 2ll forms, notifications, ovders and
contribution/identity cards issued by the Eoﬂcem&d autherities :eiatmg
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7.4. The coniributions made by Amalgamsating Conapany ! in respect of its
employees under Appliceble Law, to the provident fond, gratuity foad,
leave encashment fund and any other spacial scheme or benefits
created, for the pedod after the Appointed Drate shall be desmed to be

- contrihutions made by Amaigamated Company 1.

7.5, The Amalgameted Company | shafl continue to abide by sany
agraemeni(s)/ setdement(s) entered into by the Amslgamating
Companyl with eny of its employees prior to Appointed Date and from
Appointad Date till the Effeqtive Date.

Transfer of Legal Procesdings

2.1. Al proceedings of whatsoever nature (Jega! end others, including any
sits, =ppeals, arbitrations, executien proceedings, revisions, writ
petitions, if eny) by or against the Amalgameting Company 1 shell not
abate, be discontinued or he in any way prejudicially affeciad by reason
of the Amslgameation or anyihing contained in this Scheme but the said
proceedings, shail, till the Effective Date be continued, prosecuted and’
.enforced by or against the Amalgamaiing Company 1, as if this Scheme

" had not been made.

8£.2. - Upon the corming inte effect of this Scheme, all suits, actions, and other -

proceedings including legal and taxation proceedings, (including before
any stanstory or quasi-judicial dutherity or tribunal) by or against the
Amalgamaring Corppany 1, whether pending and/or arising on or before
the Effective Date chall be continued and / or enforced by or against the
Amalrpamated Company 1 as effectuatly and in the same marner sad to
the same extent as ifthe same had been ipstitited and/or pending and/er
arising by or 2gainst the Amalgamated Company 1.

8.3, The Amalgimered Company 1 undertakes to have all suits, claims,
sctions and-legal proceedings initiated by or sgainst the Amalgamating
Company | transferzed to its pame and o have the same continued,
prosecuted, enforced pnd defended'by or against the Amalgamated

Company 1. .

Books and Records

Al bocks, records, filey, papers, information, dstebases, and all other books
and rtecords, whether in physical “or electronic form, pemaining to’
Amalgamating Company 1, to the extent possible and permitted under
Applicable Law, be handed over to Amalgamated Company 1.

‘The Amalgamating Compeny' 1 and/or Amalgamated Company 1, as the case

mey be, shell, =t any time afir the Scheme becoming effective in accordance
with the provisions hereof, if so required under any law or ctherwise, do
such atts or things a¢ may be necessary for transferfyesting of the approy,
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permits, quotes, rights, ehtitlements, licensss and ceqtificates held or enjoyed by
Amalgamating Company 1 lucluding by their respective business and,

- operations, o Amalgamated Company %, It is hereby clarified that if the’

conscnt/approval of any Appropriate Authority or thied party is required ta-give
effest to any such trapsfers/vesting, the said Apprupriatc,Aumctrity or third
party sheil, pursuant to ‘the Order of NCLT, be obliged to give requisite
comsent/approval and if required, maleefendorse/ duly record the transfed/
substitution/ vesting thereof in its records i the pamé of- Amalgamated
Company 1. For this purpose, Amalgamated Compeny 1 shall, if required, file
appropriate applications/documents with relevant Appropriate Authority for
information and record purposes and for this purpose the Amalgamated
Coripany 1 shall be deemed (o be auwthorized fo exeowte apy such

- applications/documents for'and on behatf of Amalgamating Company I and to

carry out ot perform all such acts, formalities or complisnces refemed 10 above
a5 may be required in this regard.

Without prejudice to the other provisions of thiz’ Scheme, Amalgamered
Compeny ! may, at ey time after the Scheme' beceming effective, in
acodrdanca with the provisions hersof, If so required under any law or
otherwise, take such actions apd éxecuts such deeds (including deeds of
acherenee), docurnents, confinmations or otlier writings or coter intc any
sangements with any party to any combaet or arrangement o which
Amalgameating Company 1 Is a party in respect of any matter or any wiitings as
may be necegsary in-order to give formal effect to"the provisions of Part IIT of
this Scheme. It is hereby clerified that if the consent of any thitd- party or
Appropriate Authority is required to give effect to the provisions of this clause,
the said third party or suthority shall be obligated to, and shall make and duly
record the pecessary substitution/endorsement in the name of Amalgamated
Company 1 pursuant to the sanétion of scheme by the NCLT, and upon the
Scheme becoming effective in acecrdance with the terms hereof For this
purpose, Amalgamated Comjpemy 1 shall, es required, fils appropriate
spplications/documents with relevant authorities concerned fer information and
record purposes, Amalgamated Compeny 1 shall, under the provisions of this
Scheme, be deemed 10 be suthorised to exesuts any such writings on behalf of
Amalgamating Compsny 1 and to carry sut or perform ail such formalities or
complidness referred to abave on the part of Anialgamating Company I 1o be
ecarried out or performed, i )

Canduct of business’

With effect from the Appo-intad Date end up to and inchuding the Effective |
Date: . ! )

i2.1. the Amalgemating Corapany 1 shall carry on end be deemed to have
carried n all business and activities and shall hold and stand possessed
of and shall be deemsed to hold and stand possessed of all His astates,
assets, rights, title, interest, awthorities, contracts, mvestmenis and
strptegic ” desisions for and ¢n account of,and in tust for, the
. Amalgamated Company 1; o -
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12.2,

12.3.-

124,

1235,

12.6.

29

All obligations, liabilities, dotias and commitments aktachsd, shall be
undertaken snd shall be deemed o bave been undertaken by
Amalgamating Company 1 for and on zccount of apd in trst for
Amalgemated Compeny 1.

All proﬁts end income aceraing or avising to / or losses and sxpenses
arjsing, inturred Or aseriing to the Amaktgamating Caompany 1 including
scevmulated losses, for the period sammencing the Appointed Date, shail
for all purpoges be treated &5 snd deemed 1o be the profits, inceme, losses
or expenses, a3 the case may be, of the Amalgamated Company 1.

Any of the rights, powers, suthorities or privileges exercised by

Amalgamating Company 1, shall be deemed to have been exercised by’

-Amalgamating Company I far and on behalf of, and in trust for and as
an agent of Amalgamated Company 1. Similarly, eny of the obligetions,
duties and commifments that have been underteken or discharged by
Amaigamating Comparty ] 1, shall be deemad to have been undertaken
for and on hehajf of and a3 an agent of Amalgamated Company 15

All taxes, whcre applicable, (iicluding but not limited to advance °

income tax, tax.deducted at source, wminimum abiernate tsx, banking
cash tramssetion tax, tax collected at source, taxes withheld/paid in &
foreign country, custorms duty, goods and service tmx, as appliceble,
eess, tax refunds) payable by or refundable 0 Amalgamating Company
1 including all or any tax refimds or tax liabilities or tax claims arising
from pending tax proveedings, under Applicahle Law, on or before the
Effective Date, shall be treated s or deemed 1o be weited as the tax
Jiability or tax refunds/ tax claims (whether or not recorded in the boaks
of Amalgamating Company 1) as the case may be, of Amalgamated
Company I, and any unabsorbed tax losses and depreciation 2s would
have bezn available to. Amalgamating Company. 1 shall be available to
Amalgamated Company 1 upbn the Scheme becoming effective.

Amalgemating Company 1 shall not without the concurrence of

- Amalgamaied Company ! alienate, charpe or otherwize deat with any

of ity assets or that forming part of Amalgamating Ccmpany 1, except
in the ordinary cotrse of its busulcss i

Saving of Concluded Transactidns

Subject to tac terms of the Schome, the transfer snd vesting of fhe
Aspalgamating Company 1 as per the provisions of the Schems shail not effect
any tremsactions or proceedings already concluded by the Amalgamating
Company 1 on or before the Appointed Date er after the Appointed Dete until
the’ Effective Date, to the end and intent that the Amalgamated Comparsy |

accepts and adopts all acis, deods and things mads, done and executed by e |
" Amelgamating Compeny .- 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,

14.1.

29¢

. Consideration

The entire issved, subscribed and psid-up share capital of ths
Amatgamating Company 1 is held by the Amalgamated Company 1
aleng with other shareholdez, Upca the Schemne becoming effective no
shares of the Amalgameted Company 1 shell be allotted in lien or

" exchange of.its holding in the Amalgamstng Company ! and

14.2,

‘nvestment of Amalgamated Company 1 in entire equity share capital of
Amalgamating Company 1 shall stand cencelled in the books of

Amalgamared Company i,

Upen the coming into effect of this Scheme, the share certificates, if
any, and/er the sharss jo elestronic foim representing the-shares held by
fhe Amalgamated Company 1 in the Amalgamating Company 1 shall be
deemed io e cancellsd without any further act or deed for canceflation
thereof by the Amalgameated Company 1, and shsil ccase fto be in
existence accordingly. : )

Accounting Treatment in the beoks of the Amajgamated Company 1

Upon the Schame becoming effsctive, Anialgameted Company 1 shail account ~

under;
15.1.

152,

15.3.

154,

“for amalgamation of Amalgamating Company 1 in its Books of Accounts es

Amalgamated Company 1 shall account for the amalgamation -of
Amalgamating Company 1 in its books of account with effect from the

Appointed Dete.

Notwithstanding anything to the contrary herein, vpon this Schems
becoming effective, the Amalgamated Compény 1 shall account for the
amalgamation of Amelgamrating Company 1 in its”books as-per the
“Purchase method” &¢ set out in Accounting Standard (AS-14) refemed

to in saation 133 of the 2013 Act.

All the assets and Habilidee of Amalgamating Company 1 shall be
recorded in the books of account of Amalgameted Company ) at their
regpentive cairying amounts as appearing in the books of account of
Amalgamating Compeny | and in the same form except to éngure
uniformity of acsounting policies, .

Upon coming info effect of this Scheme, to the extent there are’
intercompany loans, advances, deposits, balances or other-obligations ©
between Amalgamating Company 1| and Amalgsmated Company 1, if

any, the obligation in respect thereof will cocme to an end and, .
corresponding effect shall be given fa the books of actounts and records
of Amalgamated Company § for the reduction of any assets or liabilities
gs the case mey be and therd would be no accrual of fnterest or any
-other chasges In respect of sueh inter-company loans, depesits or
balauces, with effect from the Appointed Date,
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Exceay, if any, of the liabilities over the assets taken over and recorded
and after making adjustment for sub-cleuse 154 and 14.1 above shall

" be adpusted against the balance of Securities Premium Account of

Amalpamated Compony 1. In the event the result is negative, it-shail be
credited as caplital reserve in the backs of account of Amalgamated

Cempany I.

Amalgamated Compeny 1 shall record in s books of account, el]

transactions of Amalgamating Company | In respect of assets,
liabilities, income end expenses, from Appointed Date to the Effective

Date.

. In fase of amy differences in accoumting policy between . the

Apralgamsting Company 1 and thé Amalpamated Company 1, the
acppuniting policies followed 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 enswe fhat the
finauciai statements of the Amalgamated Company I reflect the

- financial position on the basis of consistent acccunting policy.

The Board af Directors may adapt any other accounting weatment for

the amalgamation of Amalgamsting Company ! with Amsigamated
Company 1 which is in accordance wrth Accounting Standard nottﬁed

under 2¢13 Act.

" The reduction in the Securities Premium Account of the Amalgemsted

Company 1,-pursuant to sub-cleuse 15.5 above, shall be effected as en mtégral -

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

with section 32 of the 2013 Act. The reduction of secnities premium account

as aforesaid would not invelve cither a diminution of lisbility in respect of

unpeid skare capital or payment of paid-up share capital.

Ca_mbin;ati on of Autherised Share Cagital

17.1.

172,

As an [niegral part of the Scheme, and, upon the coming into effect of
the Scheme, the authorised share capital of the Amalgamating Company

-1 ghsfl stand transferred fo and be added with the authorised shere ~

capital of the Amelgemeted Company 1 without any [ahility for
payment of any additions] registration fees and stamp duty pursuant to
the pmwsmns of Sections 13, 14, é1, 64 and Section 232(3) of the 2013
Act and'no vesclutions or cansent and approvals would be mquu'f:d to
be passed by the Amalgamated Campmy 1

Consequently upon the merger of the auﬂmmed thare capita] pursuant
to cJause 17.1 of the Scheme, Clanse V ¢f the Memorandum of.
Assgciation of the Amalgamated Company 1 upon the coming into
effact of this Scheme and without any further act, instument or deed,
be and stand aftered, modified and amended pursuant {o Sections 13,
14, £1, 64 and Seetion 232 and other applicable provisions of the 20134,
Act, es the case may be and be replaced by the following clause: i

)

-
i
S
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“The Authorised shave capital of the Campany is Rs. 25,10,00,000 (Rs.
Twenty Five Crores Ten Lakhs Only), divided into 1.51,00,000{0ne
Crors Fifty One Lakhs) Equity shares of Rs 10 (Rupees Ton} each and
1,00,60,000(0mne Crors) Freference shores of Rs. I0(Rupees Ten)

. each. The Compary has -power, Jiom fime fo time, (0 increase or

reduce its Capitel and to.divide the Shares in the Capital for the time
_being inta other classes and fo aitach therelo respectively, such
preferenticl, preferred, qualified or other spectal rights, privileges, or
canditions or resirictions, a5 may. be determined By or In accordence
with the Articlas of Assootation of the Compary and fo vary, modify, or
abragma eny swch right, privilege or conditlans or restriction in such
manaer as may be Jor the tie being permilted by the Articles of
Association af the Compety or the legisiative provisions for the fime
« being in ferce in that behall”

Tt is cierified that the approval of the members of Amalgamated
Company 1 to the Scheme shall be deemed 1o be their consent/approval
for the jncrease of the aithorised share capital, amendment of the

capitai clause of the Memoranduin of Associstion under the provisions |

of Section 13, 14, 61 end 64 of the 2013 Act and gther applicsble
provisiops of the 2013 Act, :




Upen the occurrence of the Amalgamstion purmamt to Pert 1 of this Scheme, and not
ctherwise, the “Amalgamated Company 1" shell be referred to ﬂs the “Amalgnmatmg
Cornpany 3" for the purposes of Part IV of the Scheme.

18

19,7

' 19.2. all lease and/or leave and license or renf agreements etitered fufa by the

“With effect from the Appointed Date and upon th_c coming info effect of this

Scheme, pursusnt to the provisions of Sections 230 to 232 redd with gection 52
of the 2013 Act and other applicable provisions of the 2013- Act, the
Amalgamating Compauy 2 and Amalgamating Compeny 3 shall stand merged
with and be vested in and/or deemed to Lo transferred to & vested in the
Amaigamated Compsny 2, as  pgoing concems in accordance with Sectien -
2(1B) of the Income Tax Act, 1961 without any further act, insirument, deed,

" matter or fhing, 5o 83 to Decome, a8 and- fiom the Appointed Date, he
-undertalcings, busineeses, proparties and other belongings, of the Amalgamated

Company 2 by virtee of and in the maoner provadcd i this Schieme.

Transfer of Assets

Without prcjudicc ta the generality of foregoing in Clause 18 of the Scheme
wpon. the caming into effect of the Scheme and with effect from the Appumtcd

- Date:

19.1. o fhe immovable properties of the Afalgamating Company 2 and
Amazlgameting Company 3 {ncluding land together svith the buildings

T sud structures standing thereon and under construction snd rights and

interests in immovable properties of the-Amelgamating Compeny 2 and

Armna]garmating Company 3, whether freehold or feaseheld or licensed or
otherwise, any tenaficies in reladion 10 warehouses, o] rights, covenams,

sontinuing rights, Htle and intcrest in connection with the said

immeveble properties agd alf documents of tte, rights and easements

in relation. thereto shall stand ‘transferred te and be vested in and

transferred o and/or be deemed to have been and stend fransferred to

and vegted in the Armalgamated Company 2, without any further act or
deed done or being reguired to be done by the Amaigamating Company

2 and/or Amalgemating Company 3 or the Amelgamated Company 2.

The. Amplgamated Company 2 shall be entitled to exercise all rights and
privileges attached o the aforessid immovable properties and shall be
liable ko pay the ground remt and taxes and fulfil all obligations in

relztion to or applicable to such immeovable properfies. The mutation of
the ownarship or titfle, or interest in the jmmavable properties shal,’
upon this Schewe becoming effzetive, be made and duly recorded inthe-
pame of the Amalgamared Company 2 by the Appropriate Authoricy
pursuant ta.the Order of NCLT in accordance with the terms herzof

Amalganeating Company 2 and/or Amalgemeting Company 3 w.
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accordingly,

0L

assets of the Amalgamating Compsny 2 andfor Amslgamating-

Company 3, together with security deposits and advance/prepald
teaseflicense fee, ofv., shall stand avrematically transferred and vested
in favour of the Amalgamated Company 2 on the same terms and
conditions without any further act, inswument, deed, matter or thing
being made, done or execuied, The Amalgamated Compeny 2 shall

" continue fo pay rent of lemse or license fee as provided for in such

apresments, @d the Amalgamated Compeny 2 and the relevant
landlords, cwners and Jessors shall continue to comply with the terms,
sonditions and_ covenants therevnder. Without limiting the generality of
the foregoing, Amalgamated Company 2 shall alsa be entitled wo refund
of securily deposits, advapce rent, pald under such agreements by
Amslgamating Company 2 end/or Amalgemating Company 3. AR the
rights, title, interest and claims of Amalgamating Company 2 andfor
Amalgemating Contpany 3 i sny such leaséhold properties, shall,
prrsuant o secton 232 of the 2013 Act, e transferred to and vested in
or be deemned to have been fransferred to apd vested in Amalgamated

Company 2. .

all the estals, assets, properties, investments of all kinds (ie., shares,
seripts, stocks, bonds, debentute stocks, units, pass through certificates),
assets, properties, Tights, claims, title, interest, powers mnd authorities
including accretiond snd appurtenanses thersto, whether or not provided
endfor recorded in the books of eccounts, comprised in the
Amezlgamating Company 2 and/or Amalgamating Compaoy 3 of
whatsoever, nature and wheresosver situated shell, without any further
act or deed, be and stend vested in the Amalgamated Company 2 and/or
be deemed (o be vested in the Amalgamated Company 2 as 2 going
concem so as to become, as and from the Appointed Date, the estate,
assets, properties, rights, claims, title, interast, powars and authorities of
the Amalgamated Coniparty 2. .

All assets and properfies of the Amalgamaling Company 2 and
Amslgamating Company 3 23 are movable In nanrwe or incerporesl
property ar ave otherwise &apable of transfar by physical or coastructive
delivery or by delivery of possession, or by cadorsement and/or
Jelivery or by aperaticn of iaw, the same shall stand 50 tansferred by

" the Amelgamating Company 2 and Amalgamating Company 3 upon the
. coming into effect of the Scheme, and shall become vested as'agsels and -
property of the Amaigamated Company. Z with effect fiom the

Appointed Date withowt requiring any déed or insteroent of
conveyanes for twangfer of the same., The vesting pursuant o this sub-’

- clauge shall be deemed #0 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 baing vested and
title to the property shall be desmed. to bave bemn transferred

N
T
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bills, eredits, loans and advances, if agy, whether recoverable in cash or

in ind ar for value to be received, bank balaness, Investments, eamest |

money &nd deposit with any Appropriate Authority inchiding any tax
authority, quasi povernment, loca) or other autherity or body or with
any compsny or ofher person, the seme shell siand vested In fhe

Amalgameted Company 2 and/or deemed to have besn vested in the -
. Amadgamated Company -2, withou? any firther act, instrument or desd,

cost of charge and without any naotice ‘or other mtimation to any third
pacty, upon the coming into effect of thiz §chems and with effect from

the Appeinted Date.

Amélgamated Company 2 may, if it so deems appropciate, give notice

. in such form as it deema Bt and proper, to sach such debtor or obligor

pecining to the Amalgameting Compeny 2 and Amalgamating
Company 3 of such deby, losn, advancs, cleim, bank balanee, deposit oz
other asset he paid or made pood or held oo account of Amalgemeted
Cornpany 2 as the person: enfitled.thereto, to the end and intent that the
right of Amalgamating Compeny 2 end Amalgeseting Company 3 o
recover or realise alf such debts (ncluding the debis payable by such
dabtor or obligor to .Amealgemating Compeny 2 and Amzlgamating
Company 3) stands uansferred and assigned to Amalgamated Company
2 and that appropriate entries shell be passed in the bocks of eecounts
of the relevent dentars or obligors ta record such change. Tt is hereby
clazified that mvestments, if any, made by Amalgemating Company 2
and Amalgamating Company 3 and all the rights, title and interest of
Amalgamating Comipany 2 and Amelgamating Company 3 in any
licensed properties o1 leasehold properties shall be and stand fransferred
to and vested in or he deemed to have been treosferred to and vested in

Amalgamatcd Company 2.

Al essets and properfies of the AmnIgamafmg Compeny 2 and
Amalgamating Coropany 3 as on the Apponited Date, , and all agsets
and properties, which ave acquired by the Amalgamating Company 2
and/or . Amslgamating Company 3 on or after the Appointed Date but
paor to the Bffective Deate, shall be deemed to be and shall beeome the
estets and properties of the Amalgamated Compzany 2; undsr the
provistons of Secticns 230 to 232 read with section 52 of the 2013 Act
without any further act, mstrumcnt o deed upon the coming into effec

of the Saheme

All the hcmses, permissions, approvals, sanctions, consents, permits,
entitlements, quotas, registrations, incentives, income tax benafits end
exemptions, rebates, accumulated tax Josses, urabsorbed depresiation,
gales tax defecrals, subsidies, exempiiens and benefits, liberties, special

status and other banefits or privileges enjoved or conferred upon or held -
or availed of by the Amalgamating Company 2 and/or Amalgemating 4

Company 3 and 2!l rights and benefits that have azerued or which may
acerue fo e Amalgareiing: Company 2 and/or Amalgtmating
Company 3, vhether on, before or after the .Appointed Dete, any import
“license without payment of duty under any sc.hema, that ma b-:cume

[
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available to Amalgamating Company 2 andfor Amalgamating Company
3, ifany, consequent 0 any order of the NCLT, with regards to any of
its past mports, shell, without any further act, instrument or deed, cost
or charge be' end stand trensferced to and vested in and/or be deemed to
be transferred to and vested i and be available to the Amaigamated
Company 2 30 as Yo becoms licenses, permissions, approvals, sanciions,
consents, parmity, entitlements, quotas, registralions, mcentives, income

" tax bpenefits and exempiions, rebates, accurmulated tax  losses,

unabsorbed depreciation, sales {ax deferrals, exemptions end benefits,
subsidies, concsssions, gramis, rights, clims, liberties, special status
aad othar benefits or privileges of the Amalgamated Company 2. and
shall remsin valid, effective and enforcesble onr the same terms and
sonditions. For the avoidance of doubt and without prejudice to the
generality of the foregoing, (i) all consenis, no-objection cariificates,” -
cerfificates, ' clearances, euthorities (including opsraion of bank
accounts), powers of etfomey given by, issoed ta ar executed in favour
of the Amdlgamating Company 2 and/or Amalgamating Compsany 3
shail stand. transferred to the Amalgamated Company 2 as if the Same.

. were originally. given by, jssued it or execuied in favour of the

19.9.

18.10.

Amelgamsted Compeny 2, (il) unabsorbed tax busiess losses snd

‘unsbsorbed depreciation as  would have been availeble to

Amalgamatipg Company 2 {after taking effect of Part IIT of this
Scheme) and Amdlgamating Compary 3 upto the Appointad Date, shall
be available to Amalgamated, Company 2, upon the Scheme becoming
affective. . )

all the jnfellectual property rights of any nature whatsoever, including
but not limited to intangible assets including registrations, leenses,
trademarks, - logos, servics marks, copyrights, domain pames, tade
némses,-and applications relating thereto, goodwil), know-how and wade
secrets epperteining to the' Amalgamating Company 2. and/or
Amalgamating Compsaay 3, whether- or not provided in beoks of
gecounts of Amalgamating Company 3, shell under the provisions of
Sections 230 to 232 of tae 2013 Act, as spplicable, and all other
provigions of Appliceble Lew, if any, without any forther act,
instrument or deed, cost or charge end without any notics or other
intimetion ig-any third party for the transfer of the same, be and stand
wwansferred to and vested in the ‘Amalgamated Company 2 as a going
concem, 50 a3 0 become, as and from the Appointed- Date, the
intellectual property snd rights of the Amalgamated Company 2.

Al taxes (including but not limited to 2dvance tax, self- essessment tax,
tgx deducted at sourcs, minimum alternate tax ccedifs, banking cash
iransscifon tax, Secutities transaction tax, input tax credit tades
withheld/paid in & foreign country, goods and service tax, a3 sppliceble,
cess, and tax collectad af source) payable by or refundable 18 or being
the entitleraent of Amalgamating Company 2 sndfor Amalgamat
Compzay 3 including 2l or any refands or claims shall be treated g
o Tabilly o refunds/eredits/claims, as the case may M
Amalgimated Compsay 2 sad eny isx inceritives, ad® [




A

sor

‘ privileges, exemptions, rechates, credits, tex hohdays, remissions,

T1%1L

reductions and/or any other benedit, as would have been available to
Amglgemating Company 2 and/or Auga[gamatmcr Corspany 3 shalt be
available to Amalgamated Compeny 2.

.Amaigarhatéd Compsny 2 shafl be entitled to claim refunds or credits,

including input tax credits, with respéct ta taxes paid by Amalgamating

Company 2 and/or Amaigamating Company 3 under Applicable Laws,
mcludmg tut not limited ic goods and services tax, cess or any other
tax, whether .or not arising due to any infer se iransaction, even if the
prescribed time limits for claiming such refundls or credits have lapsed.
Any inter-se transactions amongst Amalgamating Company 2 andfor

" Amalgamating Company 3 sod Amalgamated. Company 2 between the

19,12,

13.143.

- 1414,

Appointed Date and Effective Date shall be considered as transactions
from Amalgamated Company 2 to self, and Amalgamated Company 2
shall be eptitied o cisim refund of tax peid, if any, on these inter-se
transactions, as per the Applicable Laws. Far the aveidance of doubt,
fnput twc credits slready availed of or utilised by Amalgamating
Cempany 2 and/or Amslgamsfing Compeny 3 and Amalgamsted
Company 2 in respect of inter se transactions befween the Appointed
Date and” the Effective date shall not be adversely impacted by the
cancellation of inter se transactions pursyant to Part IV of the Scheme.

Al statutory rights and obligations of Amalgamating Company 2 and/or
Amalgamating Company 3 would. vest infaccrue to Amalgamated
Company 2. Hence, obligation of Amalgamating Compeny 2 and/or
Amalgamating Company 3, prior to the Bffective Date, to issue or
receive any §tatutery declaration or any ofier forms by whatever name
called, under the Goods and Services Tax Act or any other act for the
time being io force, would he deemed to have besn fulfilled K they are
issued or received by Amalgamating Company 2 and/or Amalgamating
Company 3 and if any form relateble to the period prior to the said
Effzctive Date is recefved in the name of the Ameigemating Company 2
and/or Amalgemating Compeny 3, it would be deemed to have been
recewed by smalgamsted Company 2 in futfilment uf its obligations.

Ali benefits af any and all corpofate approvals as may have already
been takén by the Amalgamating Company 2 andfor Amalgamating
Company 3, whether being in the nature of compliatices or otherwise,
shall under the provisions of Sections 230 to 232 of the 2013 Aot
without any further act, instrumnent or deed, cost or charge end without
any notice or other infimation to any third party for the fransfer of e
same, be and stand tansfemred to and vested in the Amalgamated
Company 2, and the said corporate epprovals and compliances shall be
deemed tc heve odgmally been taken ! complied -with by the

Amalgamated Company 2.

Amaigamanng_ Compa.a} 3, which are valid and subsisting on 4
Effechw Date, shall under thc pravisions of Sections 230 to 23% L
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with sectibn 52 of the 2013 Act, if any, without any further act, '

nstrument .or deed, cost or charge and without any nétice or ather
infimation to any third perty for the transfer of the same, be and stand
contime to be valid and subsistiag and be considered as resolutions of

the Amalgameted Compeny 2 and if any such resolutions have any

19.15.

manetary Braits approved under the provisions of the 1956 Act or 2013
Act a3 epplicable; then the said limits shall be added to the Kipits, if
any, under like reselutions pagsed by the Amalgamated Company 2 and
shell constitets the aggregate of the said limils-id the Amalgamated

Company 2.

Upen the Scheme becoming effective, the Armalgamated Compeny 2
skall be entitied to without Hmijtation, cperate the bank sccouats,
including transacting in cash, cheque, NEFT, RTGS or any other
electronic mode, intta company, Inter compeny, other settlements,
availing and utilizing any limits, issuing or receiving eny guaranfee of
any of the Amalgamating Company 2 sad/or Amalgamating Company
3 or carfy out eny other ransartion as it deems fit

20.  Contracts, Deeds, etc.

20.1.

Upon the coming inte effest of the Seheme, and subject to the
provisions of this Scheme, all conftracts, deeds, bonds, sgreements,
gchemes, @rengements and ofher instruments of whatsoever nature, o
which the Amalgamating Company 2 andfor Amalgamating Compasy 3
is & party or ig the benefit of-which the Amalgamating Cornpany 2 and
for Amalgamsting Cohz%ny 3 may be cligible, and which are
subsisting or have. effect hinediately bafore the Effective Drate, shall
continue to be in fill foree and cffest on or agalnst or in favour, as the
case may be, of the Amalgamated Company 2 and may be enforced az
fully and effectually as if, instead of the Amalgamating Company 2

- andfor Amalgamaling Company 3, the Amalgamated Company 2 had

been & party or beneficiary or oblipe thereto or thereunder.

Any iziter—se contracts between the Amalgamated Company 2 and the

"Amalgameting Company 2 and/or Amalgamating Company 3 shall

stand cancelied and dease to operate upon this Part IV of ihe Scheme
becoming effective. .

AN punrantees provided by any bank in relation to the Amalgamating
Company 2 endfor Amalgamating Company 3 outstanding s on thé
Effective Date, shall vest in the Amealgemated Company 2 and shall
ensure to the bepefit of the Amalgamated Company 2 and all guarantees

issued by, the bankers of the Amalgamating Company 2 and/or.

Amalpamating Company 3 at their request favouring amy third party
shall be deemed to have been jssued at the request of the Amalpamated
Company 2 and continue in Bavour of sueh third party till its maturity or
carljer termination.”
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20.2,

203,

20.4.

Without prc_;udxcc 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:

63

Without prejudice to the generality of the foregoing, all ieave and
Hicense agreements/deeds, lease agresments/deeds, bank. guaranises,
performance guarantees and letters of credit, hire purchase agreements,
lending agreements end such other agreements, deeds, documenty and
arrangernents pertaining to the Amalgamating Compeny 2 andfor
Amalpamating Company 3 or to the benefft of which Amalgamating
Company 2 snéfor Amalgamating Company 3 may be eligible and
which are subsisting or having effect immediately befors the Effective
Date, including all rights and benefits (Including benefits of any
deposit, advances, receivables or clajms) arising or‘aceruing therefiom,
shall pursuint to’ section 232 of the 2013 Act, be deemed to be
contacts, deeds, documents, bonds, agreaments, schemes, amangements
and other instruments, peimits, rights, benefits, entitlements, lidenses,
leases, guarantses, letters of credi, of Amalgeraated Company 2. Ail
such-property and rights shall stand vested in Amalgamated Company 2
and shall be deemed 10 have become the properly and rights of
Amalgamated Company 2 whether the same i3 implemented by
endorsement or delivery and possession or recordal or in any other

marner.

Without urejudice to the other provisions of fhis Scheme and
notwithstanding the fherthat vesting of the Amalgamating Compsny 2
and/for Amalgamating Company 3 coours by virtwe of this Scheme
itself, the Amalgamated COmpany 2 may, at any me after the coming
info effect of the Schems, in eccordance with the its provisions, if so
required under Applicable Law or otherwise, take such actions and
exsoute such deeds (including deeds of adherence), confirmations or
other wriings ‘or arrangements with sny pety to any conbrast or
amangement {e  which - the Amalgamating Compa.ny 2 endfor
Amalgamaung Company 3 i3 a party, or any writings as may be
necessary, in order to give formal eifect to the provisions of this
Scheme, The Amalgamated Company 2 shall, under the provisians of
this Scheme, be deemed to be authorised fo execute any such writings
on behalf of the Amalgamating Compeny 2 andfor Amslgamating
Company 3 end %o cerry out or perform all such formalities or
compliances referred to above on the part of the Amalgamating

‘Company 2 and/or Amslgamating Company 3 to be carried out or

performiad.

In relation to the above, any procedural requirements required to be
fulfilled solely by Amelgamating Company 2 and/or Amalgamiting:
Company 3 (end not by their successors), shell be fuifilled by
Analgamated Company 2 a3 if it is the duly constituted attorney of
Amalgrmating Company 2 and/or Amalgamating Compeny 3.

Trensfer bf Liabilities
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21.3.

21.4,

30

all liabilitiss, of the Amalpemating Company 2 and/or Amalgamating
Company 3 including alf seoured and unsecured debis (Wiether in
Tndien rupees o fordign cumency), liabilities (including contingent
Yabilities), dufies and obligations of the Amalgamsating Company 2.
and/or Amelgamating Company 3 of every kind, nature and description
whatigever and howseever arising, raised or incurred or utilised for its
business activities snd operations aleng with any Encumbrance,
inctuding any bank guarantees thereon {the “Liabilities”) shall,

pursuant to the Order of NCLT, without any further act, instrument,

deed, matter or hing, be transferred fo and vested in and be deemed to
have: been tansferred to and vested in the Amalgamated Company 2,
end the seme shall be agsumed by the Amelgamated Company 2 to the
extent they are outstanding on the Bffective Date so as Lo become as
and from ihe Appoiated Date, the Liabilities of the Amalgamated
Company 2 on the same temms and conditions as were applicable to the
Amalgamating Company 2 andfor Amalgamating Compeny 3, and the
Amalgamated Company 2 shall meet, discharge and satisfy the same.
Further, it shall not be necéssary to abtain the consent of any third party
or other person who is'a party to any contract or arangement by virtue
of which such Lisbilities have arisen.in order to give effest to the
provisions of this Clause,

All Liabilities of the Amalgamating Company 2 and/or Amalgamating
Compeny 3 inclnding those whick are incurred o which-arise or acorue
to Amalgemating Company 2 and/or Amsigaeating Corapany 3 on or
after the Appointed Date but prior o the Bffeciive Date, shall under the
provisions of Sections 230 to 232 read with sewtion 52 and other
applicable provisions of the 2013 Act, es appliceble, and =i other
provisions of applicatie law, if any, without any further act, instrument

- or dead, cost or charge and withour any notice or other intimetion W any

third party for the transfer of the same, be and stand ransierred to and
vested in and/or be deemed fo have been transferved to and vestad in the
Asmalpamated Company 2 as a part of the wansfer of the Amalgamating
Comptny 2 and/or Amalgamssing Company 3 as & going concemn and
the sarae shall be assuped by fhe Amalgamated Compasy 2 to the

_exteqt they are oufsianding on the Effective Date ga the ssme terms and

conditions &5 were sppheable 1o the Amalgamating Company 2 and/an
Amalgamating Company 3, and the Amalgamated Company 2 slons
shal] meet, discharge dud satisy the seme,

Where any such Lisbilities ss on the Appointed Date have beerd
discharged by the Amelgemeting Company 2 and/or Amalgarnating
Company 3 on or afler the Appointed Date and prior to the Effective
Date, such discharge shall be deemed fo be for and on account of the
Amalgamated Company 2 upon the coming into effect of this Sohame.

Al loans vatsed and uitlised, Liabiliffes, duties "and taxes and
obligations incurred or undertaken by or on behalf of the Amalgamating
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©of Companies to gwe Borma) effect ko the sbove pmvxsmns, ifrequirsd.
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Trate but prior to the Effective Date shall be deemed 1o have been
raised, wsed, incured or undertaken for and on behalf of the
Amalgamated Company 2 and shall, under the provisions ef Sections

" 230 to 232 and other applicabie provisions of the 2013 Aet, as

applicabls, and ell ofer provisions of applicabls law, if any, without
any further got, instrument, deed, cost or charge end without any vivtice
or other intimation {o any third party for the transfer of the same, be and
stand transfered fo and vesfed in andfor be deemed to have been
transferred to and vested in the Apselgamated Company 2 as 4 going
concem and the same shall be dssumed by the Amelgamated Cogpany
2 and fo the exient they are oulstanding on the Effective Dete, the

- Amalgamated Company 2 shall meet, cischarge and setisfy the same.

All inter-se liabilities, between Amalgamating Company' 2 andfor
Amslgamating Compary 3 and Amalgamated Company 2, if sny, due
or outstimding or which may at aty tme immediately prior to the

* Bffective Date bacome due Or rémain ouistanding, shall stend cancelled

and be deemed to have been discherged by such cancellation and
consecuenity, there shell ramain no inter-se liability between them as of
Effective Daie and corresponding effect shall be given in the books of

‘account and records of Amalgamated Cnmnmy 2,

All Encumbrances, if any, existing prior to the Effective Date over tha
assets of the Amalgamating Company 2 andfor. Amalgamating
Company 3 which secure or reléte to the Liabilities shall, without any
Tarther\act, instrument, deed, cost or charge and without any notice or
other intimation fo any third party for the transfer of the same, contnue
to relate and atiach to suth assets or any part thereof to which they were
related or attached prior to e Effective Date and are transferred to the

‘Amalgamated Company 2. K is being clarified that the afhressid

Encombrances shall not be extended to any assets of the Amaigzamating
Lompany 2 and/or ‘Amalgamating Company 3 which %rere eaxlier not
encumbered or the existing assets of the Amalgamated Company 2, The
absence of any formal amendment which may be required by a lendsr
or trustes or third pariy shall not affect the operation of this clanse.

Any reference in any security docurhents or arrangements (to which the

Amalgamating Company 2 and/or Amalgamating Compeny 3 i o
party} w0 the Amalgamating Company 2 dndfor Amalgamating
Company 3 and (&5 assets and propecties, shall be construed as a
reference to the Amalgamated Company 2 and the assets and properties

. of the Ama[gamauﬂg ‘Company 2 and/or Amalgamating Company 3

tremsferred to the Amalgamated Company 2 pursuant to Pe.rt T¥ of this
Scheme.

Wirhout pI'G_[LLd.lCE ta the foregoing provisiaag, the Arwelgamaged

- Company 2 may exgcuts any instruments or documents or do all the asts

and deeds es -may be comsidered. appropriate, including the fi ling of
Becessary parncula:s end/or raodificaion(s) of cha:gc with the Registoar
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‘The pravisions of this clause shall eperate notwithstanding anything to
the conteacy comained in any imstrument, deed or writing or the terme of
canciion of issue or any asourity document; all of which instruments,
deads or writings shall stend modified ndior superseded by the

foregoing provisions,

22:  Employees

azl.

222,

Upcn the coming into effect of this Scheme, all pepmenent employses
and intemsfrainees, as on the Effective Date, who are on the payrolis of
the Amalgamating Company 2 and/or Amalgemating Company 3, shaft
bécome smployess of the Amslgamated Company 2 with effect from the
Effective Date, on such terms and conditions as e no less favourable
than those on which: they are cumently engaged by the Amalgamating
Company 2 éndior Amalgamaiing Company 3, without any interruption -

. of service as a result of this Amalzamation and transfer. With regard to

provident fund, gratuity, leave encashment and auy other special scheme
ar benefits created or existing for the bensfit of such employses of the
Amalgamating Company 2 and/or Amalgameting Company 3, upon this -
Scheme becoming effective, the Amaigamated Company 2 shall stand
substituted. for the Amalgamating Compuny 2 end/or Amalgamating
Compeny 3 for all purposes wheisogver, including with regard o the
ohligation to make contributivns to relevant suthorities, in aceordance.
with the provisions of Applicable Laws or otherwise. It is hereby clarified
that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall consigue to be provided to the transferred employess and

" the services of all the tremsferrsd employees. of the Amelgamating

Compeny 2 and/or Amalgamating Company 3 for such purpose shall e
treated as having been coniinuous. ) :

The existing provideat find, smployee state msurance cantibution,
gratuity furid, superannuation find, staf welfare scheme and any other
special scheme (including without limitation any employess stoci option

-plas) or Genefits created by the Amalgamating Company 2 and/or
. "Amblgemating Cormpany 3 or its predecessors {or its emnployees shell be

contintied on the same terms ond conditions or be transferred to the
existing provident fund, smployee state inwance cantribution, grauiy
firnd, Stperanguation fmd, staff welfowe scheme, sfe., being maintained
by the Amalgamaied Compamy .2 or 83 may bz cfeated by the
Amzlgamated Company 2 for such purpose. Pending such mansfer, the;
sontributions required to be made in respect of such trensferzed’
employees of Arialgamating Company 2 and/or Amalgamating
Cemnpany 3 shall continue-to be made by Amalgamated Compaay 2 to
the existing funds maintained by Amalgamsting Company 2 andfer
Amalgameating Company 3. 1t is the iofent that ell the rights, duties,
powers and obligations of Ameigemeting Company 2 and/or
Amalgemating Company 3 in relation to such fund or finds shall ’;.-
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The Amelgamated Company: 2 undertakes ‘that for the purpese of
peyraent of any retrenchment compcnsatwn, gratuity and other terminal
benefits to the employees of the Amalgamating Company 2 sndfog

. Amalgamating Company 3, the past services of such employues with

22.4.

-22.6.

the Amalgamating Campa.uy 2 end/or Amalgemating Company 3 or its

‘predecessors shail also be taken imto account aud it shall pay the same

accordingly, as and when such amdunts arg due and payable.

Amalgameting Compsny 2 snd/or Amalgamating Company 3 will -
trensferfbandoves to Amalgemated Company 2, copies of enmployment

information of il such trausfarred employess of Amalgameting

Company 2 andfor Amelgamating Company 3, mncluding but not limited

to, personnel files (mcluding hiring documents, existing t:mpioymant

contracts, and documents reflecting changes in en employes's position,

compensetion, or bencfits), payroll records, medical documenis
(including docurzents Telating 10 past or ongoing leaves of absengs, on

the job inpuries or illness, or fitness for work examinmions), disciplinary

records, supervisory files and afl forms, notificafions, orders and

contxbutmn/’dentxty cards jssued by the condarned authorities relating

t0 benefits ransferred purswant to this sub-clause.

The contdbutions made by Amalgamating Compsny 2 and/or
Amalgamesing Company 3 in respect of is emplayees under Applicable
Law, to the provident fund, gratity fund, leave encashment fond sud
eny oiber special scherne or benefits created, for the period after the
Appomnted. Date shall be deermed %o be contributicns made by

Amalgamated Campariy 2.

The AmaIgamaled Company 2 shall continue to sbi de by ooy
sgreemeat(s)y/  settlement(s) entered into by the Amalgareating
Company 2 and/or Amaigemating Compapy 3 with any of is
employees prior o Appointed Date end from Appowted Date till the

Eifective Date, -

23.. Transfer of Legal Praceedings .

23.1,

3.2

All proseedings of whatsoever neture (lsgal snd others, inclading any
suits, appeals, arbifrations, execudion procsedings, revisions, writ
petitians, if any) by o against the Amslgameling Company 2 endfor
Amalgamating Company 3 shall not abate, be discontinued or be in any,
way prajudicially afected by reason of the Amalgamation or anything
contzined in this Scheme hut the said. proceedings, shall, €1 the
Effective Date be continued, prosecuted and enforcad By or against the
Amalgamating Company 2 and/or Amalgamating Company 3, as if this
Scheme had not-been made.




24,

25,

26.

£y

Amalgamating Company 2 aud/cr Amalgamating Compeny 3, whether
pending andfor erising on or befere the Effective Dafe shall be
continuéd and / o enforeed By or against the Amalgamated Company 2
as effectually and in the tame manger end to the same extent as if the
same had been instituted and/or pending and/or erising by or against the
Amalgamated Company 2. -

233, The Amalgamated Company 2 undertakes to have accepted on behalf of
Jtelf,, all suits, claims, actions and legal proceedings mitizted by or
ageingt 12 Amelgamating Company 2 and/or Amslgamating Company
3 transferred to fts name and to have the same contnued, prosecmied,
enforced and defended by or against the Amalgzmated Compeany 2.

Books and Recerds

All books, records, files, papess, information, databases, emd all other trooks
end records, whether in physical or electronie form, periaining to
Amalgamating Company 2 and/or Amalgemating Company 3, to the extent
passible and permitted wnder Applicable Law, be handed over to Amalgamaied

‘Compeny 2,

“The Amalgamating Compaay 2 and/or Amalgamating Company 3 andior

Amalgamated Company 2, as the case may be, shall, ar any time after the
Schema, becoming effective in accordance with the provisions hereof, if 30
required inder any law or otherwise, do all such acts or things as may be
necessary for transfec/vesting of the approvels, sanctions, consents, exemptions,
rebates, registrations, no-objection veriificetes, permits, quotas, rights,
entitlements, liconses and certificates held or enjoysd by Amalgamating-
Company 2 end/or Amalgmating Company 3 including by their respective
husiness and operations, into Amalgsmated Company 2. It {5 hereby elexified

that if e consantiapproval of any Appropriate Authority or third party iz -

required to ghve effect to any such transfers/vesting, the seid Appropriate

- Authority or thivd -party shall, pursuant to the Order of NCLT, be obliged to
- ‘give requisite consent/approval and if required, make/endorse/ duly record the
wansfe/ substitution/ vesting thereof in its records in the name of

Amelgamated Company 2. For “his parpose, Amatgamated Company 2 shall, if
required, filé appropriate applications/documents with celevant Appropriate
Awmtherity for informaton and record purposes and. for this purpose. the
Amsalgamated Company 2-shall he deemed to be authorized 1o sxecute any such
applications/dociments for and on behalf of Amalgamating Company 2 andfor

- Amalgamating Cornpany 3 aad to carry out or pecform all such ests; formalities

or compliuncss peferred to abova a3 Mey be required in this regard,

Without prejudice t0 the other provisions of this Schems, Amalgamated
Compagy 2 may, ai any time after the Scheme becoming effective, in
accordsnes with the provisions hersof, if so required under sny law or
otherwise, talé such actions and execute such deeds (including desds of
adherence), documents, confirmetions or other writings or enter info. ayg
arcangements with any parfy t0 any confract Or amangement fo wi
Amalgamating Cornpany 2 and/or Amalgameting Company 3 is a parff




.‘“—\./‘

27,

23

respect of any matier or any writings as may be nccessary n order o give
fonmal affect to the provisions of Tart IV of this Scheme. It is bereby clarified
fhat if the consent of any third perty or Appropriate Authority is required to
give effact to the provisions of this ciause, the said third party or suthority shall
be obligated to, and shall make and” duly zecord the necessary
subsﬁtutlonfandorsemmu in the name of Amélgamated Compary 2 porstant 1o
the senction of scheme by the NCLT, and upon the Scheme becoming affective
in accordance with the terms herect, For this purpose, Amalgamated Company
7 shall, as required, file approprate spplicetions/documents’ with relevant

authorities- concemed for information end record purposes. Ams Igamated -

Compeny 2 shali, uader the provisions of this Scheme, be deemed o bs
authorised to execnte amy such writings on behalf of Amalgamating Company 2
andfor Amalgamating Company 3 and to ecamy out or perform ell such
formalities or compliances referred to” above en-the pant of Amalgamatiog
Compsny 2 andfor Amslgamating Company 3 to bs carried out or pesformed,

C-‘crnduc& af busimess

With effect from the Appmntcd D&te and w to and including the Effeciwe
Date:

27.1, the Amelgameting Compeny 2 and/or Amalgamating Company 3 shail
carry on and be deemed fo have carried on all business and activifies
and shall hold znd stand possessed of and shall be deemed o hold and
Stand possessed ‘of ali its estates, assets, rights, title, intefest, authorities,
confracts, mvestments and strategic decizions for and on eccount of, and

in trust for, the Amalgamated Company 2;
272. All obligations, liabilities, duties and commitments attached, shell be-
undertaken - and shall be deemed to have. besf undertaken by
Amalgamating Company 2 snd/er Amalgamating Company 3 for and
on eeeount of and in trust for Amalgamated Company 2,

2?',3.' Al profits and income accruing or arising to or losses and expenses

arizsing, ipcurred or accruing to the Amalgamating Compeny 2 and/or -

Amalgamating Company 3 including ecoumutated losses, for the period
eommencing the Appointed Date; shall for all purposes he treated as
and be deemed to be the profits, income, losses or expenses, ag the cace
may be, of the Amalgamated Company 2.

274, Any of the rights, powers, authorities or prmlegﬂs exereised by
‘Amalgamating Company 2 and/or Amalgamating Compeny 3, shall b
deemed to have been exercised by Amalgemsting Company 2 andior
Amalgamating Company 3 for and on behalf of, and in tust for and ag
a0 agept of Amalgamated Company 2. Similarly, any of the cbligations,
dutizs and commitments that have been undertaken or discharged by

Amalgamating Company 2 and/or Amalgamating Company 3, shall bs * .

deemed & have been undertaken for and on behalf of and a3 an agent
Amalgamated Company 2
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27.5. All wxes, where zpplicable, (including but nof. limited o advance
income tex, tax deducted at source, minimum altermete tax, basking
cash transaction tex, tax collected at source, faxes witsheld/paid in a
foreign counfey, customs duty, goods and service tax, as applicable,
cess, teot refunds) payable by or refindable to Amilgamating Compeny
2 and/or Amalgamating Company 3 including &ll or any tax refundy or
tax liabilities or tax claims azising from pending tax proceedings, under
* Applicable Law, on or befoce the Effcotive Date, shall ba treated as or
deemed to be'trested a3 the tax lisbility or wax refunds/ tax claims
{whether or not recorded In the books of Amalgamating Company 2
) andfor Amalgamating Compsany 3) 4s the oase may be, of Amalgamated
! Comipany 2, and eny wnabsorhed tex losses sad depreciation as would
" have been available 10 Amalgamating Company 2 and Amalgamating
Company 3 shail be available to Amalgamated Company 2 upen the
Scheme becoruing effective, s

27.6. Amelgamating Company 2 and Amalgamating Comipany 3 shail not
without the concurence of Amalgemated Company 2 alienate, charge
or otherwise deal with sy of its assets or thet forming pert of
Amalgamating Company 2 and Amalgamating Company 3, except in
the ordinary course of their business, - E

28.  Savingof Conciuded Transsetions

Subjéct 10 the terms of the Rchome, the wansfar aud vesting of the
Amelgamating Company 2 andlor Amalgameting Compeny 3 &s per the
provisions of the Scheme shall not afféct any wansaction$ or proceedings
already concluded by the Amalgamating Company 2 and/or .Amelgamating
‘Company 3 on or before the Appointed Date or after the Appointed Date until
the Bffective Date, to the end and intent that the Amalgamated Company 2
aceepts and adapts all acts, deeds and things made, done and executed by the
Amelgamating Comapsny 2 endlor Amalgameting Company 3 o s
predacessors as acts, deads and things made, done and sxseuted by or an behalf
of the Amalgamadted Company 2.

7 Chasideration




294,

. 25.5.

29.6,

28.7.

29.8.

L 3

deamed to be cancelf@d witliout any farther sct or deed for cancellation

thereof by the Amelgamated Company 2 and shall ccasa to be in
existence aﬂcordmgl}"

3* Upcn coming into q{fcct of this Scheme, &5 consideration for the

amalgamation of Amalgsmating Company 3 intn the Amalgamated
Company 2 under this Scheme, the Amelgamated Compary 2 shall
without any further adt or deed issue and allol to-each member of the
Amalgamating Campimy (exccpt Amalgamated Compény 2 itself)
whose name is rz¢orded - im the. register of members of the
Amalepmating Compény 3 on the Record Dete or to their respective

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

guecassors-in-tile  as. the’ cdse may be, equity shares In the
Amalgamated Company 2 as per the Share BExchange Ratio of 5717 ke

“for every 13 fully paid equity shere of face vahie of Re. 10 each held by

sch'.L shnrcbn]der in Am&lgamating Cornpeny 3, the holders thereof

of face value of Rs. 10 each ("Shal e Bxihiz anie Ratinn:

The Share Exchange Ra'm menticned above has been arrived at based

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

Accountents, a Firm of independent Chartered Accounta.rts. Ashika
Capital Ltd. and SPA Capital Advisors Lid, mdepandent merchant
bankers. have provided faimess report on the fairness of fhe Shzre

Exchengs Retie determined Yor the amalgamation of Amalgammatitiz’
‘Company 3 .with Amealgsmated Tompany 2. Based on the

recommendations of the avdit conmittees of Amalgamating Company 3
and that of Amalgamated Corapany 2, the valuation report and fimess
report as aforesaid have been duly spproved by the Board of Directors
of both, Amalgamating Company 3 and Amalgamsred Company 2.

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

_ respects, be subject bp the Memorandum and Articles of Associetion of

the Amaigameted Cormpeny 2 and shall rank paré pessu with the
existing equity shares of the Atnalgemated Company 2. °

In case any equity sharehalder of Amalgamating Company 3 is entitled
to receive fraction of an equity share of Amalgamated Company 2,
Amalgemated Company 2 shall not issue fractional share certificates 1o
such member but shall reund off fractional entitlements to the nearast
integer and aliot equity shares accordingly.

Tae issue and allotment of the equity sharas pursvant to this Clause in

‘the Amalgarhated Cdmpany 2 to the shareholders of the Amalgamating

Company 3 as provided in the Scheme, shali be deemed to have been

. carried et as if the procedurs laid down under Section 62 (1) (c) of the

2013 Act.and any other appliceble provisions of the 2013 Act or any
amendments thercta wert duly complied with.

The Equity -shares jn the Amalgainatad Company 2 10 the mémbe‘rs 7




ey

3.0

304

the Amalgamatmg Company 3 shall be issued in same fonn a3 they are
heid. in the Amalgamating Comxpeny 3. The new equity sheres in the

Amalgamated Company 2 chall be jssued in dematerialized form to the
shareholders of Amalgamating Company 3 whe hold shares of the
Amalgamating Company 3 i dematerialized form, ja to the account i
which the Amalgamating Company 3 shares are held or such other
acoount as is inHmated by the shereholders to the Amalgamated

- Company 2 znd 7 oz its Registrar.. All the Amealgamsting Company 3

shareholders wha hold equity sheres of tha Amalgamaﬁng Company 3
in physical form shell afso have the option to receive the equity shares

. in the Amalgameted Company 2, in dematedalized form provided the

detnils af their sctount with the Depository Parlicipant are intimated in
writing 1o the Am;lgamat:d Company 2 and / or its Registrar. 1f not so

notified, they wauldbe issyed equity shares in physical form.

28.10.

29.11.

28.12.

"The equity shares allotted pursuant to Clenge 29.3, shall remain frozen
in the depositories system vill Jisting/ trading permission is given by the
Stock Exchanges, respeciively,

Post the lesue of shares pursuant 1o cfause 29.3 of the Scheme, there
shall be po change n the ghare capiral of Amalgamered Company. 2

betwzen the Record Date and the Hsting which may affeet the stains of
the appmval 5y the Stock Exchanges

The equity sheres fto be issued pursuant o this Scheme by
Amalgemated Company 2 in respect of the ‘equity shaies of
Amelgamating Compmy 3 which sra required to be heid in abeyaoce

" wunder the provisions of seciion 126 of the 2013 Act or otherwise shall,
: pcndmg allotment or Ssttlement of dispute by Order of NCLT or;

Ca‘n&gﬂﬂﬂan-afﬁqmiy SHres:

other\mse, be held n abeyanes by Amalgemated Company 2.

Upon the Scheme becammg effectjve, and upon'transfsr and vesting of all the
said assets, lizbilifles , and rights, dutles and ubhgahons ete, of the

" Amalgamating Compeny
Scheme, shares af ﬁ:he.
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31. Reduction of subscribed agd paid-up share capital of A.malnamafed'
Company 2 held by Amsﬂgamatng Company 3

311, Amalgamating Company 3 may sell, prior to the Scheme betoming
effeetive, 6,381,200 equity shares and 52,400 Q.01% cumulative
redeemable preference shares of Amalgamated Company 2 held by
Amelgamating Company 3 to the promoters of Amalgamated Company

- 2 andfor promoter group and/or affilistes and/or any other person in
accordance with the.prevailiog daws, rules and regulations.Upon Past IV
of the Scheme becoming effective and subject o sbtaining all necessary
agprovels, copsents, permissions ete, pursuant’to the Order, the
subscribed and paid up equity shave capital and preference shaze capiial
of Amalgamated Compiny 2 to the exteat held by Amalgsmating
Conpany 3 as on the Record Date, shall stand reduced and be deemed
to have been reduced by cancelfation and extinguishment, without any
payment of consideration or amy other distibulion/ paymem 1o

Amalgemating Company 3.

31.2. Accounting for such capital reduction in the books of Amelgamsted . i
Company 2 ghall he done in accordancs with_ applicable Iadian
Accoynting Standards specified under Section 133.of e 2013 Act read
with the Companies: (Indisn Accounting Stendards) Rules 2015, and
other gentreliy aceepied accounting principles or any other relevant or
related requirement undér the 2013 Act. :

31.3.. The reduction of -issted, subsorbed and peidup share cepital of
Amalgamated Company 2, if any, held by Amaigamatmg Compa.ny 3
si:l.all i

3131 haveno cffect on the credxtors of Amalgamated Company 2 as
there is no reduction i the amount payable to any of -such
creditors.  Further, D0 compromise or amangement it
confemp lated with the ereditors and, there {5 no reduction ip the
security whi¢h the creditors may have in An'-algazna!ed
"‘ompany 2 .

3132, notin :J,uy way adversely affect the ordinary operations . of
Amalgamated. -Company 2 or s shility fo hepowr its
commitments or to pay its debts m the ordinary cowrse of its
business sinca the raduction does mol inveolve any Dmancial
ouﬂa}i oulgo an the part of Amalgar.ﬂatr:d Compeny 2,

L33, ngt affect the authorised share capital” of Amal gam;ated
- Company 2. The unissued swthorised share capital shall be
available to Am&lgﬂlnatl«d Compeny 2 for fucther issve snd
allotment.

314, The reductmn in the shavg capital of the Amalgamated Company 2 as
-7 contemplated in this clense 31, if any, shall be e.ﬂccted as an infegral 4
pact of this Scheme.
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32

Accounting Trestment in the hooks of the Amalgamated Company 2 upon
amalgamation of Amalgamating Company 2

321,

32.2.

3123,

124,

325

32.6.

2.1

~Dats.

Upon the Scheme hecoming cf(ectwej Amsldamated Comp ..ny "2 shall
gaeount for the amalgamation of Amzlganating Compf.ny 2 in its bocks
of ecgount with effect from the Appointed Date.

The amalgemation of Amalgamating Compe.ny 2 shall be ecomurted for
in the books of Amalgamated Company 2 in accordance with “Pocling
of Tnterest Method” of accounting ss laid down in Appendix C of Indian
Accounting Standard 103 “Business combinetions -of eatifies under

common control”.

Al the assets and lizbilides of Amalgamating Company 2 shall stand
transferred 10 and vested in Amalgamated Compsny 2 pusuant to the
Seheme-and shail ba recorded in the books of account of Amalgemated
Compeny 2 at thefr respective curying amounts and in the same fonn
except to ensure Uniformmity of accounting palicies.

The balance of the reserve {ofher-than reserves created as per Keserve
Bank - of Indiz Acf) apﬂea.ring in the finsnclal steternents of
Am&ﬂmnmg Compzny 2 i5 egaragated with the comesponding balance
sppepring in the financiat statemaents of the Amalgameied Compeny 2.

The reserve created in the books of Amalgemating Company 2 as per the
Reserve Bank of India Act will be taken Ower and m_rged m General
Reserve in the books of the Amalgamated Company 2.

To the extent that there are Inter-company [oans, investments, advances,
deposits, balances or othet obligations between the Amalgamating
Compeny 2 #nd the Amalgamated Company 2, the same will come 1o
an end and comresponding effect shall be given in the books of account
and records of the Amalgamated Company 2 for tie rc_duction of any
assets or liabilifies as the case may be and there would be no secrual of
titerast or goy other chetges in respect of such inter-compagy loans

- daposits of balamm, with effect from the Appointed Date.

Upon the schemf; coming into effect, the surphus/ defiedt, if any, of the
net value of =ssets, liabilities snd resérves of the Amalgamaring
Company 2 and récorded by the Amalgamated Company 2 in terms of
Clanse 32.3 and 32.4 of the Scheme and afer adjusting intercompany
balances sud investments as mentioned in Clause 32.5 gbave, shall bé
adjusted in "Capital Reserve Account” ia the ﬁna.nc:a.l stetements of the

Amalgamatzd Company 2.

“Amalgamated Company 2 shall zgeord in jts books of accoui:t, all

fransactions of Amalpamating Company 2 in respect of assefs,
labilities, income and expenses, fom Appolnted Date w the Edfective
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32.8.

3.9,

319

In ¢ase of any differences in accoubling policy between the '

Amalgamating Company 2 and the Amalgamated Company 2, the
accounting policies’ followed by the Amalgemated Company 2 will
prevail and the difference till the Appomted Dare wi)l be quantified and
adjusted in the statertent of Profit and Loss mentioned eavlier to ensure
thet the financial statements of the Amalgamated Company 2 reflect the
financial position oo the basis of consistent acceunting policy. |

The Board of Directors may adopt any other at:co;mt'mg treatment for
the amelgamation of Amalgamating Company 2 with Amalgarcated
Company 2 which is in accordance with Accounting Standard notified

" under 2013 Aet,

Accountihg Treatment in the hooks of the Amalgamated Company 2 upon
amalgamation of Amalgamating Cempany 3

- 33.L

332,

333,

334,

33.5.

. 136,

Upcn the S cheme becoming cHective, Amalgamated Compeany 2 shall

account for the amalgamation of Amalgamating Company 3 in its baoks
of scceunt with effect from the Appemtad Date.

The Ama.gamﬁnq of Amslgamating Cumpany 3 with Amalgamated
Company 2 shail be accounted for in accordance with “Bargain
Purchase Method” .of secoumting a5 laid down in Indisn Accounting
Standard 103 "Busineass Combinsrtions"

All e assets and lizbilities of Amalgamating Company 3 shall be
recorded in the books of account of Amalgemated Company 2 at their
respective fair values and in the same form except to ensure umfonmty

: of accouniing policias.

Amalgamated Company 2 shall record fgsvance of equity shares at fair

vetue and accordingly credit ta its Share Capital Account the BggTegate
face value of the equity shares issued on Amalgamation. The excess, if
any, of-the fair value of the equity shares over the face valne of the
shares Issued shall be credited to Securities Premium Account.

To the extent that there ard inter-company loans, advanees, deposits,

balances pr other obligations between the Amalgamating Compeny 3
and the Amalgamated Company 2, the same will come fo an end and
corresponding effect shall be given in the books of account and records
of the Amalgamated C‘ompa.uy 2 for the reduction of any assefs gr
Tisbilities as the case may be and there would be no acerual of inferest
or any other charges in respect of such inter-company Ioans, deposits or
balances, with effect from the Appointed Dete,

Excéss, if any, of the consideration, viz., (1) fair value of equity shares
issued & (ii) value of invesiment held by Amalgamated Company 2 in
Amalgamating Company 3 cenceiled in terms of sub-clause 3¢, over 6]
the fair valuc,s of net nsscts of Amajgama‘nng Compeny 3 taken ove
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4.

3.

317

338

33.9,

3L0

cancelled. in terms of sub-cleuse 311 above and after making
adjustinent for sub-clavse 33,5 abave, shall be debited egainst ‘the
belance in Securities Premium Account arizing in the books of
Amalgamsted Company 2 pursuant to the ‘Amslgamation in accordence

with clangs 334 ghove! In this svent the result is aegative, it shell be

credifed as capital reserve in the books of account of Amalgemated
Compeny 2. ' '
Amalgamated Company 2 thall resord in it bocks of accouni, all

transections of Amalgamating Company 3 m respect of assets,
ebilities, income and axpenses, from Appoinied Date to the Bffective *

Date.

In case of any differences in acCOURLRE . policy between the
Amaigamaiing Company 3 2nd the Amalgamated Company 2, the

accounting policies followed by the Amalgamated-Compeoy 2 will

prevail and the.difference til the Appeinted Date will be quantified and
adjusted in the statement of Profit and Loss mentioned carlier t¢ cosure
that the financial staisments of the Amalgamated Company 2 reflest the
financial posttion on the basis of consistent accounting policy.

The Board 'of Directors may adopt any other aceounting weatment for
the Amalgamation whish is in scoordanze with Accounting Standard
notified under 2613 Act. ) ) ]

The reduction in the Securties Premivm Accennt of the Amelgameted
Company 2, pursusnt to Clanse 33.6 shall be effecied as « integral part of the

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

52 of the 2013 Att. The reduetion of sequrities premium account es aforesaid
would not myolve either s dimipution of Hability i respect of unpaid share
eapital or payment of pajd-up shere eapital. ;

Combiriation of Authoris ed Share Capital

351,

35..

As on integral pért of the Schems, and, upon the coming into effect of

_ the Scheme, the authozisad shere espital of the Amalgamating Company

2 arid Amalgemating Company 3 shall stand fransferred to and be added
with the authorised shere capitat of the Armalgameted Compamy-2
withiott sy Lability for payment of any additional registration fees ad
stanip duty pursuent to fhe provisions of Sections 13, 14, 61, 64 and
Section 232(3) of the 2013 Act and no resolutions of consent and;
approvels would be required .10 be passed by the Amalgemated
Company 2. . 7

"Consequently upon the mezger of the authotised share capital pausuant

to clause 351, Clause V of e Memorandum of Association of the
Amalgamsted Company 2 upon the caming inte effect of this Scheme
and veithoui any ‘Further act, instroment or deed, be and stand altered,
modified and amended pursuimt to Sestions 13, 61, 64 and Section 232
and other applicable provisions of the 2013 Adt, as the case may be an

| s

k]




35.3,

2Y

be replaced by tha following clazisa:

"The, Authorisad share capitel of the Compaony is Kx. 210, 16,690,000 (R,
- Two Hundred Ten Crores Ten Eqgkh only), divided inta 18,81,00,000
{Bighteen Croves Eighty One lakhs) Fguity shares of Rs. 10 (Rupees
Ten only} each, $5,00,000 (Five Lakhs) Proforence Shaves of Rs. 100
(Rupees Hundred only) each «nd 1,70,00,000{Cne Crore Seventy
Lakhs) Preference Shares of Res. 10 (Rupees Ten ondy) cach, With

power fo increaze or reduce the Capital of the Company and to divide - .
the Shares in the Capital for the fime being into several closses andto -

- attash thereto ragpectively, such preferential preferred, gualifl ea’;ap
special rights, privilegas, or conditions as may be determined:in
accordonce with the Articles of Association of the Company and 1o
T vary; modify, amalgamaie vr abrogale ary swch rights, privileges or
condifions in such manner as may be for the time being provided by
the Avileles of Association of the Company.™

It is clarified thet the ‘approval of the members of Amalgamated

Compmy 2 to the Scheme shell be deamed to be their consent/approval
for the increase of the authorized shere capital, amendment of the
capital clauge of the Memorendum of Assodjation under the provisions
of Section 13, 14, 61 and &4 of the 2013 Act and other apphcahls
provisions of the 2013 Act, .

Sy




37.

39,

Condmuns to effectiveness of the Schems |

Tho Scheane is conditional upon and subject to:

36.1, this Scheme being approved by the respective requisite majorites of the |
vatious classes of shareholders end/or creditors, as applicable, of
Companies as required under the 2013 Act, ag applicable, and the
requisite order of the NCLT heing obtained, or dispentation heving
been received from the NCLT in relaiion o obtaining sach consent
from the sharehelders and/or ereditors, as applicable;

36.2.:" such ofher appmva.ls and sanctions including - sanction of any
Appropriate Authority, as may ke requmzd by law or confract in respect

" ofthe Scheme;

36.3. the NCLT having accorded sangtion to ‘the Scheme and if any
medifications have been prcsmbed the same being accapiable to
Muksnd, MEL, MGFL end Adore; and -

364 such certified/euthenticated copy of the Order of the NCLT being filed
with the Repistrar of Compames, Stais of Mahsrashtrs, Mumbai by
each of the four companies Mikand, MEL, MGFL and Adore.

Applieations/Petitions to the NCLT

Mukand, MEL, MGFL and Adore shall make and file all applications and
petitions under Sections 230 to 232 read with section 52 of the 2013 Act and
other applicable provisions of the 2013 Act befors the NCLT, for senction of
this Scheme undey the provisions of iaw, and shall apply for such approvals as
may be reqiired inder lewy.

s

agatnst it.

Dissolution

Upon the Scheme bccommg alfective, the Amalgamating Compeny 1 a2 pers= Ay
Bart I of the scheme, Amalgameting Compeny 2 and Amﬂgamam.,,’f s
‘Company 3 as per Fat IV of the scheme shall withous any furtherjigy: €
instrrment or deed stend dissolved mthnut being wound-up, ¥
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A

B23

Compliance with Section (1) of the Income Tax Act 1961 and provitions
of Section 232 of the 2013 Act

The provisiens of this Scheme s they relate 1o the amalgamation of the
Amalgamating Compeny 1 ioto and with the Amalgamated Company 1 and

‘Amalgamating Company 2 end Amalgamating Compeny 3 into and with the

Amalgamatsd Company 2 have been draswm vp to comply with the conditfons
relating to “amalgamation” as defined under Sectien 2(IB) of the Income-tax
Act, 1961, If any terms ar provisions of the Scheme are found or inferpreted to
be incensistent with the provisions of the said Section of the Income-tax Act,
1961, at a later date including resulting from an ameadment of law or for any
other rezgon whatsoever, the provisions of the seid Section of the Income-tax
Act, 1961, shail prevaii and the provisions of this Part 01 & Part IV of the
Scheme shall stand modified 1o the extent determined uecessary £ comply with
Section 2(1B) of the Tncome-tax Act, 1961, Such modification will, however, not
affiect the other parts of the Scheme.

&ED
T

Al B
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Action taken by SEBI/ RBE

Mr. Maresh Chendra Shamma, en Indci:cndent Director of Mukand is, also at
pressat an Independent Director of PSL. Limited. PSL Limited is declared 8z 2
Wiifizf Defaulier by the Reserve Bank of Indiz. Being an Tndspendent Director

of PSL-Lizhited, name of Mx, Maresh Cheodrs Shapma appears on the List of -

Non - suit filed {Wilfal Defeulters) 45 on 30% September, 2018,

Operatonsl gequence of the Scheme

Upon the sanction of the Scherie and it becoming effective, the difforent

wansactions envisaged under the Scheme shall be operative m the following

. Sequence! -

43.]1. Amalgamation of Amalgamating Company 1 with Amalgamate
Company 1, in teymé of Pert Il of this Schewme; :

$3.2 __Ama%ga.matiém of Amzlgamating Company 2 and Amalgamating
" . Company 3 with Amalgsmated Corapany 2, in texms of Part IV of this
Beheme; : . :

Mikand, MEL, MC
i teir Sl and absolut

oy n-any

r. 1Y e
at &ny time thé approval of the NCLT; or™"

Withr_irﬂﬁ"al of the Scheime

The Amalgamating Company 1 and fot the Amalgamating Compery2 andfor
Amelgamating Company 3 end/or the Amelgamated Compeny 1--andfer
Amalgamated Compeny’2 scting theaugh their vespective Bomrd of Directors
shall each be at liberty to withdraw from this Schieme in case any condifion or,
alteratiqn impesed by any suthority/pexson or otherwise 15 upacceptable to any
of them o for any reason whatsozver. : '
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45  When the Scheme comes into operation end ity Parts given effect to

46.1,

46.2.

46.3,

454,

The Scheme shall come into operation from the Appointed Date and be
effeciive on and fiom' the Bif¥ective Date but shall be subject to the

conditions set outin clause 36.

Amalgamated Company 2 shall carry on and shafl be authprized to cary
or, “with -effect fromn fie Effective Date, the business perteining to
Amafgemating Compazy . 1, Ameigamating Compeny 2 and
Amalpamating Company 3 respectively. For the purmoses of giving effect
o the Order of NCLT, Amalgemated Company 2 shall at any time
pursuantta such order be entitted to get the recordal of change in the legal
right(s) upon’ the- amalgamation of Amalgamating Company 1,
Amglgamsting Company 2 and Amaigameting Company 3 respactively, in
accordancs with the provisions of the sections Z30 to 232 read with section
52 and/or the other gpplicable provision of the 2013 Act, s case may be.’
Amalgamated Company 2 is and shall alweys be deemed fo have been
authorized to execute eny pleadings, dpplications, ad forms &8 may be
required o remove any difficuitics and camy out any formalitles or
complience as are necessary for the implementation of the Scheme.

Amalgamated Corpeny 2 shell bo entitled 0, amongst others, file/ or
revise its income tsx refums, TDS/TCS retums, goods and service tax
Tefuns, oess, or any other statutory renims, if required, credii for advanee
tax paid, tax deducted at sdurce, claim for sum prescrived under section
43B of the Income Tax Acl on payment basis, claini for deduction of
provisions wiitten back by Amalgamating Company 1 sndfor
Amelgameting Compeny 2 anddor Amelgamating Company 3 previously
disallowed "in the hands .of Amalgamating Company 1 endier
Amalgamating Company 2 and/or Amalgamating Company 3 under the
Income Tax Aet, oredit of tax under section 11578 resd with section
115JAA of the Income Tax Act, credit of foreign taxes paid/ withheld, if
1y, petaming to Amalgamating Company 1 andfor Amalgemating
Compsny ‘2 and/or Amelgamating Company 3 a5 may be required
consequent to implementation of this Schéme and where necessary o give

- effect to this Scheme, even if the prescribed tme lmits for filing or

revising such returns have lapsed without fncuming amy liability on account
of interest, penalty or any other sum. Amalpamated Company 2 shall heve
the right to-claim refiinds, tax credits, set-ofis and/or adjustments reluting
0 the income or trensactions entered into by them by virtee of this Seheme
with effect fiom Appointed Date, The taxes or dutes paid by, for, or on -
vehalf of, Amelgamating Company | and/or Amalgamating Campany 2 ¢
and/or Amalgemsting Compeny 3 relating o' the perind on or after
Appointed Date, shall bs deemed to be fhe taxes or duties paid by
Amalgatnaied Comgpany 2 and Amalgimeted Company 2 shall be eatitled
1o claim credit or refund for such {axes or dities,

Aay advanoe tax, self-assessment tax, minimumn aliemnate tax and/or T
credit avallable or vested with -Amalgemating Company 1 s _
Amelgemating Company 2 and/or Amalgamating Company 3, Incloff
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eny . taxes pard “and taxes deducted at source and deposited by

Amalgamating Company 1 acd/or Amalgamating Company 2 andfor

- Amsleamating Compeny 3 on infer se transactions during the period

petween Appainted Daie end the Effective Date, shall be treatad a9 fax
paid by Amatgarated Company 2 and shall be available to Amalgamated
Company 2 for sei-off against its' [iability under the Income Tax Act and
eny exoess tax 50 paid shefl be eligible for refund togefher with inferest,
Farther, TDS deposived, T1S certificares issued or TDS renpus filed by

’ . Amelgamefing Company 1 and/or Amalgemeting Compeny 2 and/or
- Amalgamating Company 3 on transactions other fhan inter se transactions

during the period between Appointed Date and the Bffective Date, o5
applicable, shall continue to hold good as if such TS amounts were
deposited, DS ceitificates ware issued and TDS retums were filed by
Amalgamated Company 2. Any TDS deducted by, or on behalf of
Analgamating Compeny | andlor Amalgamating Compeny 2 andler
Amelgamating Company 3 on inter 38 ransactions will be treated as tax
deposited by Amalgamated Company 2,

Amalgamation of Amalgamating Company 1 in temms of Part IIT of the

46.5.
- §cheme end Amalgamating Company 2 and Amalgemating Company 3 in
terms of Part IV of the Scheme is net a sale o the ordinary courss of
business. =

* Severability

rti_ep-ecnv } i

Scheme; the Tatter shall have averrid

"Costs

481,

482,

| A E GOFY
wanad ANRD COMPANY

4TWVOCATES ~MD SCLIGITORS.

Ta the évent of the Scheme not baing sanctioned by the NCLT, the Scheme

" shall become mill and void and each perty shall bear and gay its respective
costy, charges and cepenses for and/or in connection with the Scheme.

Subject o Clange 47.1 of the Scheme, all costs, charges and ﬁxpenseg'

- (ineluding, but not fmited to, eny texes and doties, stamp duty, registation

charges, ete.) payable in relafion fo o i commection with the Scheme and
of cermying out and completing the terms and provisions of the Scheme
end/or. incidental to the completion of the Scheme shall be bome and paid
by Amelgamated Company 2, Amalgamating Company 2 ppd

Amalgamating Company 3. Amalgamated Company 2 shall be entitled WE P

claim deducﬁmt on the expenses in‘cunced'by Amalgamating Companyifis '
and /or Amialgamating Company 2 in relation to this Scheme.

MER
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