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Date: .'2&2\8\40\7 " 013027 B-11, M.1.D.C., Waluj,

e T Aurangabad 431 136,

Maharashtra, {India)

To.

Department of Corporate Filing
Bombay Stock Exchange
Phiroze Jeejeebhoy Towers,
Dalat Street

Mumbai-40000 1

Kind Attention: Corporate Relationship/ Listing Department
Dear Sirs,

Subject: Disclosure under Regulation 37(6) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Regulations™) for the
proposed Scheme of Amalgamation of Diamond Crucible Company Limited (*DCCL") with
Morganite Crucible (Indin) Limited (“MCIL” or “the Company™) and their respective
shareholders and creditors

I We refer to our letter dated 10™ August 2017 intimating that the Board of Directors (the “Board™) of
Morganite Crucible {(India) Limited (the "Company™ or “MCIL™). at ils meeting held on 10" August
2017 had approved a scheme of amalgamation under section 230-232 of the Companies Act. 2013
("Scheme™) subject to the approvals as required. between the Company and Digmond Crucible
Company Limited ("DCCL™), a wholly owned subsidiary of the Company.

2 Pursuant to SEBI Naotification No. SEBI'LADNRO/GN-2016-17/029 dated |37 February 2017, 1t is
being stated that the provisions of Regulation 37 shall not apply to dratt schemes which salely provides
tor merger of a wholly owned subsidiary with its holding company. However. the draft scheme is
required to be tiled with the stock exchange tor the purpose of disclosures.

3 Also, SEBI Circular No. CFD/DIL3/CIR/2017:21 dated 10™ March 2017 on Schemes of Arrangement

by Listed Entitles provides that the provisions of the said circular shall not apply to schemes which
solely provides for merger of a wholly owned subsidiary with the parent company. However, such draft
scheme is required to be filed with the stock exchange for the purpose of disclosures and the stock
exchange shalt disseminate the scheme documents on their website.

4 As the Scheme solely provides for amalgamation of Diamond Crucible Company Limited (*DCCL™). a
wholly owned subsidiary with Morganite Crucible (India) Limited, the provisions of Regutation 37 are
not applicable to the Scheme. Bul, as the Company is required to file the dratt scheme with the Stock
Exchange for the purposc of disclosures, we submit herewith the copy of the Scheme of Amalgamation
of Diamond Crucible Company Limited ("DCCL™) with Morzanite Crucible (india) Limited ("MCIL™
or “the Company™) and their respective shareholders and creditors which is enclosed for your records,
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SCHEME OF AMALGAMATION
BETWEEN

DIAMOND CRUCIBLE COMPANY LIMITED
(CIN: U27100MH1981PLC269185)
(Transferor Company)

AND

MORGANITE CRUCIBLE (INDIA) LIMITED
(CIN: L26920MH1986PLC038607)
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
{(Under section 230 to 232 of the Companies Act, 2013)

PREAMBLE

(A) Diamond Crucible Company Limited (‘"DCCL’ or *The Transferor Company’).
having CIN: U27100MH1981PLC269185. a public limited company, having its
registered office at B-11, MIDC Waluj, Aurangabad, Maharashtra — 431136. The
Company is engaged in the business of manufacturing and selling of clay graphite
crucibles and its accessories.

(B) Morganite Crucible (India) Limited ("MCIL" or ‘The Transfere¢ Company’)
having CIN: L26920MH1986P1.C038607, a public limited company, having its
registered office at B-11, MIDC Waluj, Aurangabad, Maharashtra — 431136, The
Company is engaged in the business of manufacturing and selling of silicon
carbide and clay graphite crucibles and its accessories. The Transferee Company is
currently listed on BSE Limited with Scrip Code: 523160.

(C) The Transferor Company is wholly owned subsidiary of the Transferee Company.

1. Rationale & Purpese for the Scheme of Amalgamation

1.1. The Transferor Company is wholly owned subsidiary of the Transferee Company.
Both Transferor and Transferee Company arc engaged in the same line of business
and share common corporate values and culture. With a view to maintain simple
corporate structure and eliminate duplicate corporate procedures. it is desirable to
integrate and consolidate the Transferor Company with Transferec Company. The
merger of Transferor Company with Transferce Company shall result in -
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a) Lconomies of scales, reduction in overheads including administrative.
managerial and other expenditure, operational rationalization, organizational
efficiency. and optimal utilization of resources

b) Significant reduction in the multiplicity of legal and rcgulatory compliances
rcquired at prescnt to be carried out by both the Transferor Company and the
Transteree Company

¢) Achieving business and administrative synergies for the Morganite Group: and

d) Pooling ol managerial, tcchnical and financial resources of the Transferce
Company, the Transferor Company leading to increased competitive strength.
cost reduction. and cfficicncies, productivily pains and logistic advantages to
the busincss operations. optimising the working capital usage. which is very
critical for the operations considering circumstances for availing working
capital credit.

Parts of the Scheme of Amalgamation
This Scheme of Amalgamation is divided into the following parts:-
Part I: Definitions of the terms used in this Scheme of Amalgamation

Part II: Dealing with the amalgamation of the Transferor Company with the
Transferee Company

Part III: Consideration for Amalgamation and Accounting Treatment.

Part IV: General Terms and Conditions.
For Momean
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PART -1

1.

1.1

1.4

DEFINITIONS OF THE TERMS USED IN THIS SCHEME OF
AMALGAMATION

In this Scheme (as defined hereinaficr). unless repugnant to the meaning or
context thercof, the following expressions shall have the meaning mentioned
herein below:

“Act” or “The Act” "means the Companies Act, 2013 read with Companies
(Compromises. Arrangements and Amalgamations) Rules. 2016 and other
applicable provisions, {or time being in forcc, if any. As on the date of approval
of this Scheme by the respective Board of Dircctors of the Transferor Company
and the Transferee Company, Sections 230-232 of the Companies Act. 2013 are
in torce. References in this Scheme to particular provisions of the Act are
references to particular provisions of the Companies Act, 2013 unless stated
otherwise.

“Amalgamation” means the Amalgamation of the Transferor Company with the
Transferee Company, pursuant to sections 230 to 232 and other relevant
provisions of the Act as contemplated in the Scheme.

“Appointed Date For the purpose of this Scheme and for Income Tax Act,
1961, the "Appointed Date” means 1* October 2017, or such other date as may
be approved by the National Company Law Tribunal, Mumbai Bench.

“Board of Directors” or “Board” means the board of directors of the Transferor
Company or Transferee Company, as the case may be, and shall include a duly
constituted commitice thereof,

“DCCL” or “the Transferor Company” means Diamond Crucible Company
Limited, a company incorporated under the Act, having Corporate Identification
Number U27100MH1981PLC269185 and having its registered oftice at B-11,
MIDC Waluj, Aurangabad, Maharashtra — 431136. The Company is engaged in
the business of manufacturing and selling of clay graphite c¢rucibles and its
accessories,

“Effective Date” means the date on which the authenticated copies or certified
copies of the Orders of NCLT under Section 230-232 of the Act sanctioning the
scheme is received by the Transferor Company and Transferee Company
.Wherecas for the purpose of their Scheme being effective, appointed date shall be
relevant date in compliance with section 230 (6) of the Act; this effective date
shall be the date relevant for giving effect to the vesting of underiaking of the
Transferor Company, employee contracts, business contracts and other aspects of
the merger which in general parlance cannot be given retro-actively without the
Tribunal’s Order to this effect. It is further clarified that the merger shall be
eftective only with respect to the Appointed Date;

For iorgamte Cruct ¢ India) Limited o+ Diamond Crucible Comparny Limiked
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1.7

1.8

1.9

1.10

ror iorganite Crucible (India) Limited

Authonsad Signatorias

“NCLT” means the National Company Law ‘Iribunal at Mumbai, Maharashtra.

“MCIL” or “the Transferee Company”™ means Morganite Crucible (India)
Limited, a company incorporatcd under the Act, having Corporate Identification
Number L26920MHI1986PLC0O38607 and having its registered office at B-11,
MIDC Walu), Aurangabad, Maharashtra — 431136. The Company 1s cngaged in
the business of manufacturing and selling of silicon carbide and clay graphite
crucibles and its accessories. The Transferee Company is currently listed on
BSE Limited with Scrip Code: 523160.

"Scheme of Amalgamation” or "this Scheme"” or '"the Scheme' mecans this
Scheme of amalgamation of DCCL with MCIL m its present form with any
amendment/modifications approved or imposed or directed by the shareholders
or creditors and/or by the NCLT, Mumbai bench and accepted by the board of
directors.

“Undertaking of the transferor company” means entire business (including
rights in business assets), activities and opcrations of Transferor Company on a
going concern basis, and shall include. without limitation:

a) all assets and properties of the Transferor Company, whether leaschold or
frechold, movable or immovable. tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, present, future or
contingent of whatsoever nature, including buildings, plant and machinery,
offices, securily deposits, right to use intellectual property, capital work-in-
progress. stock, current assets (including inventories, sundry debtors, bills
of exchange, loans and advances), cash and bank accounts (including bank
balances). benefit of any deposits. financial assets, investments, benefit of
any bank guarantees. performance puarantees and letters of credit in
relation to the Undenaking. vehicles, generator sets, godowns, furniture,
fixtures, office equipment’s, computers, appliances, accessories, power and
telephone lines, water pipelines, other infrastructure services, common
areas, rights of usape and enjoyment, share of any jointly held assets, and
other facilities;

b) all licenses, no objections, consents, permits, approvals, quotas, rights,
entitlements, letters of intenl. expressions of interest, patents, copyrights,
records, designs, and all other intellectual property rights in the aforesaid.
municipal permissions, approvals, consents, subsidies, privileges, all other
rights including tax deferrals and excmptions and other benefits, lease
rights, reccivables, and liabilities related thereto, and facilities of every
kind. nature and descniption whatsoever, provisions and benefits of all
agreements, contracts and arrangements and all other interests in
connection with or relating to the Transferor Company:

c) all carnest moneys and/or sccurity deposits paid by the Transferor
Company:

For Diamond Crucible 1 p2rv Limited
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d) all books, records. files, papers. engineering and proccss information,
computer programmcs, softwarc licenses (whether proprictary  or
otherwise), drawings. manuals, data. catalogues, quotations, sales and
advertising materials, lists of present and former customers and supplicrs,
customer credit information, customer pricing information, and other
records whether in physical or clectronic form of the Transteror Company:

c) all rights, privileges, benefits and obligations of the holders of sccurities in
the Transleror Company:

f) all debts. borrowings. obligations and liabilities, both present and future,
whether secured or unsecured. whether provided for or not in the books of
account or disclosed in the balance sheet of the Transferor Company:

g) all investments of the Transferor Company and rights, privileges and
obligations attaching to such investments;

h) all staft, workmen and employees of the Transferor Company engaged in
or in relation to the business of the Transferor Company at respective sites.
branches and other offices and all provisions and benefits made in relation
to such emplovees including but not limited to provident funds,
registrations and reserves; and

i) all taxes including (but not limited 10) Minimum Alternate Tax ("MAT™)
paid under Section 113JAA/ 115)JB of the Income Act, duties, cess of
whatsoever nature refundable / receivable to the Transteror Company {rom
any statutory / governmental authority.

1.11  “SEBI” means the Secunities and Exchange Board of India

.12 “Stock Exchange” means the Bombay Stock Exchange Limited (‘BSE’) on
which the equity shares of MCIL are listed and traded.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act and other applicable laws, rules, regulations. bye-laws, as
the case may be or any statutory modification or re-enactment thereof from time
to time,

2, DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any medification(s)
approved or imposed or directed by the NCLT shall be effective from the
Appointed Date but shall be operative from the Effective Date.

For Diamond Crucible Company Limited
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3. SHARE CAPITAL

3.1 Share Capital of the Transferee and Transferor Company as on 31° March,

2017 is as under:
Transferor Company

Particulars Amount (INR)

Authorized Capital

35,000 equity shares of Rs.100 cach 35.00.000

10.000 12% cumulative redeemable preference
| shares of Rs. 100 cach 10,00,840

Issued, Subscribed and Paid-up

35.000 equity shares of Rs.100 each 35,00,000
Subsequent to 31* March, 2017, there has been no change in the authorized
capital and issued, subscribed and paid-up capital of Transteror Company.
Transferee Company

Particulars : { Amount (INR)

Authorized Capital

50,00,000 Equity Shares of Rs. 10 each 5,00,00,000

Issued, Subscribed and Paid-up

28,00,000 Equity Shares of Rs. 10 each 2,80,00,000
Subsequent to 31" March, 2017, there has been no change in the authorized
capital and issued, subscribed and paid-up capital of Transferee Company.

PART - 11

4. TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR
COMPANY

4.1 With effect from the Appointed Date, the entire business and whole of the
undertaking (as defined) of the Transferor Company, including but not limited
to land and building. plant & machinery, inventories, receivables, cash and
bank balances, investments of all kinds, cash balances with banks, loans,
advances, contingent right or benefits, receivables, benefit of any deposits,
financial assets. leases, hire purchase contracts and assets, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permits and consents, quotas, rights, entitlements,
contracts. licenses, whether vested or potential and whether under agreements
or otherwise. tenancies. and all advantages of whatsoever nature and
wheresoever situated belonging to or enjoyed by the Transferor Company,
including but without being limited to trade and service namcs and marks.

cor Morganite Cruciole 4_'_;".'5 aj Limit=d ~or Diamond Cruobie -y Limited
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patents, copyrights, designs and other intcllectual property rights of any nature
whatsoever, authorizations, benefits, including but not limited to the benefii(s)
under Income-tax Act. 1961 (including tax rclief under the Income-tax Act,
1961 such as credit for advance tax, TDS. etc.). service tax (including benefit of
any unutilized CENVAT / service tax credils etc.) permits, approvals,
concessions, reliefs, rights to use and avail ot asscts shall, without any further
act. instrument or deed stand transferred to and vested in and/or deemed to be
transferred to and wvested in the Transferec Company. free from all
encumbrances, but subject 1o subsisting charges and pledges, if any,

4.2 All tangible movable assets of the Transferor Company, which are capable of
being physically transferred including all movable plant and machinery and
cash in hand, shall be delivered to the Transferce Company to the end and intent
that the property thercin passes to the Transferee Company. The Bank balances
as appearing in the books of the Transferor Company shall also be transferred to
the Transferee Company.

4.3 All immovable properties would become the properties of Transferee Company
under and pursuant to order of the NCLT approving this Scheme, without
requiring the execution of any other deed or document or instrument of
conveyance, and the order of the NCLT shall for all purposes be treated as the
instrument conveying such properties and assets to Transferce Company.

44  The transfer and vesting as aforesaid shall be subject 10 the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created
over or in respect of the said assets or any part thereof, provided however. any
reference in any security documents or arrangements to which the Transferor
Company is a party wherein the assets of the Transferor Company has been or
is offered or agreed to be offered as security for any financial assistance or
obligations then the same shall be construed as reference only 1o the asscts
pertaining to the Transferor Company and shall be vested in the Transferee
Company by virtue of this Scheme to the end and intent that the charges shall
not extend or deemed 10 extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said
liabilities of Transferor Company which shall vest in the Transferee Company
by virtue of the Scheme and the Transferee Company shall not be obliged to
create any further, or additional security thereof after the amalgamation has
become effective or otherwise. Further, the Scheme shall not operate to enlarge
the security for any liabilities of the Transferee Company. in as much as the
security shall not extend to the assets transferred by the Transferor Company to
the Transferee Company 1n terms of Clause 4.1 above.

4.5 The liabilities of the Transferor Company shall also, without any further act,
instrument or deed be and transferred to and vested in and assumed by and/or
deemed to be transferred to and vested in and assumed by the Transfcree
Company pursuant 1o the provisions of Sections 230-232 of the Act, so as 1o
become the liabilities of the Transferee Company and further that it shall not be
necessary o obtain the consent of any third party or other person who is a party
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to any contract or arrangement by virtue of which such liabilities have arisen, in
order to give effect to the provisions of this clause.

4,6  The Transferee Company may at any time after the coming into effect of the
Scheme in accordance with the provisions of this Scheme, it so required. under
any law or otherwisc, exccute nccessary writings, in {avour of the creditors of
the Transferor Company or in favour of any other party to any contract or
arrangement to which the Transferor Company is a party or any writings as may
be necessary to be exccuted in order to give formal effect to the above
provisions. The Transferee Company shall under the provisions of the Scheme
be deemed to be authorized to execute any such writings on behalf of the
Transferor Company and to implement or carry out all such formalities or
compliances referred to above on the part of Transferor Company to be carried
out or performed.

4.7  With effect from the Appointed Date and upon coming into eifect of this
Scheme, all the rights, licenses, permission. approvals. consent etc. to carry on
the operations and business of the Transferor Company shall stand vested in or
transferred to the Transferce Company without any further act or decd and shall
be appropriately mutated by the Statutory Authorities concerned in favour of
the Transferec Company. The benefit of all statutory and regulatory
permissions, conscnts, registrations or other licenses and consents shall vest in
and become available to the Transteree Company pursuant to this Scheme.

4.8 The amalgamation of the Transferor Company with the Transferce Company,
pursuant to and in accordance with this Scheme shail be in accordance with
section 2(1B) of the Income tax Act. 1961. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the
said section at a later date including resulting from an amendment of law or for
any other reason whatsoever. the provisions of the said section of the Income
tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with the said section. Such modification will
however not affect the other parts of the Scheme.

h

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

5.1 Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds. bonds, agreements, schemes, insurance policies,
indemnities, guarantees, arrangements and other instruments, whether pertaining
to immovable propertics or otherwise of whatsoever nature to which the
Transferor Company are a party or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or have effect immediately
before the date of NCLT approval to the Scheme is received, shall continue in
full force and effect on or against or in favor of, as the case may be, of the
Transferee company and may be enforced as fully and eftectually as if, instead of
the Transferor Company. the Transferee Company had been a party or
beneficiary or obligee thereto or there under.
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52 For the avoidance of doubt and without prejudice to the generality of the
forcgoing, it is clarified that upon the coming into effect of this Scheme. all
consenls, permissions, licenses. certificates. clearances. authorities, power of
attorncy given by, issued to or executed in favour of the Transteror Company
shall stand transferred to the Transferee Company. as if' the same were originally
given by, issued to or executed in favour of Transferec Company and Transferce
company shall be bound by the terms thereof. the obligations and duties there
under, and the rights and benefits under the same shall be available to Transferce
Company. Transferece Company shall make applications and do all such acts or
things which may be necessary 1o obtain relevant approvals from the concerned
Governmental Authorities as may be necessary in this behalf.

5.3  Transferee, at any time after the Scheme becoming cffective in accordance with
the provisions hereof, if so required under any law or otherwise. will executc
deeds of confirmation or other writings or arrangements with any party to any
contract or arrangement to which the Transferor Company are a parly in order
to give formal effect to the above provisions. Transferec Company shall. under
the provisions of this Scheme, be deemed to be authorized to execute any such
writings on behalf of the Transteror Company and to carry out or perform all
such formalities or compliances, referred to above, on behalf of the Transferor
Company.

6. LEGAL PROCEEDINGS

6.1 All lepal proceedings of whatsoever nature by or against the Transferor
Company pending and/ or arising on or after the Appointed Date and relating to
the Transferor Company shall not abate or be discontinued or be in any way
prejudicially affected by reason of the Scheme or by anything contained in this
Scheme but shall be continued and enforced by or against Transferee Company
in the manner and to the same extent as would or might have been continued and
enforced by or against the Transferor Company, if this Scheme had not been
made.”

6.2 Transferce Company undertakes to have all legal or other proceedings inttiated
by or against the Transferor Company referred to in Clause 6.1 above transferred
in its name respectively and to have the same continued, prosecuted and enforced
by or against Transferce Company to the same extent as would or might have
been continued and enforced by or against the Transferor Company, to the
exclusion of the Transferor Company.

7. EMPLOYEES

7.1 On the Scheme becoming effective, all employees of the Transferor Company
in service on the date on which NCLT approval to the Schemc is received shall
be deemed to have become employees of Transferce Company with effect from
the Appointed Date without any break. discontinuance or interruption in their
service and on the basis of continuity of service, and the terms and conditions
of their employment with Transferee Company shall not be less favorable than
those applicable to them with reference to the Transferor Company on the date

) Limi For Diamond Crucible Company Limiiad
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7.2

8.1

8.2
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on which NCLT approval to the Scheme is received. Transteree Company
further agrees that for the purposc of payvment of any rctirement benctit /
compensation. such immediate uninterrupted past services with the Transferor

Company shall also be taken into account.

In so far as the cxisting provident fund. gratuity fund and pension and/ or
superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by the Transferor Company (collectively referred to as the
“Funds™), the Funds and such of the investments made by the Funds which
pertains/ relates to thc employees of the Transferor Company shall be
transferred to Transferee Company and shall be held for their benefit pursuant
to this Scheme in the manner provided hereinafier. The Funds shall, subject to
the necessary approvals and permissions and at the discretion of Transferee
Company, either be continued as separate funds of Transferec Company for the
benefit of the employees of the Transferor Company or be transferred to and
merged with other similar funds. if any. of Transferce Company. In the event
that Transferee Company docs not have its own funds in respect of any of the
above, Transferee Company may. subject 1o necessary approvals and
permissions, coniinue to contribute to the relevant Funds of the Trans{cror
Company, until such time that Transferee Company creates its own fund, at
which time the Funds and the investments and contributions pertaining to the
emplovees of the Transferor Company shall be transferred to the tunds created
by Transferce Company. It is clarified that the services of the employees of the
Transferor Company wiil be treated as having been continuous for the purpose
of the said tund or funds.

CONDUCT OF BUSINESS UNTIL THE SCHEME IS APPROVED BY
NCLT

With eftect from the Appointed Date and upto and including the date on which
NCLT approval to the Scheme is received:

The Transferor Company undertake to prescrve and carry on their business, with
reasonable diligence and business prudence and shall not undertake financial
commitments or sell, transfer, alienate, charpe, mortgage, or encumber or
otherwise deal with or dispose of any undertaking or any part thereof save and
excepl in each case:

(a) if the same is in its ordinary course of busincss as carried on by it as on
the date of filing this Scheme with the NCLT: or

(b) if the same is expressly permitted by this Scheme; or

(© if the prior written consent of the Board of Directors of Transferee
Company has becn obtained.

The Transferor Company shall carry on and be deemed to have carried on all
business and activities and shall stand possessed of all the assets, rights, title and
interest of the Transferor Company for and on account of, and in trust for
Transferce Company.
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8.3 All profits and cash accruing to or losses ansing or incurred (including the cffect
of taxcs il any thereon), by the Transteror Company, respectively. shall for all
purposcs, be treated as the profits/ cash, taxes or losses of Transferee Company.

9. SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets. liabilities and obligations pentaining
/relating to the Transferor Company. pursuant to this Scheme. and the
continuance of the proceedings by or against Transferee Company, under Clausc
6 hereol shall not affect any transactions or proceedings alrcady completed by the
Transferor Company, on and after the Appointed Date to the end and intent that
Transferce Company accepts all acts, deeds and things done and executed by and/
or on behalf of the Transferor Company. as acts. deeds and things done and
cxecuted by and on behalf of Transferce Company.

10. COMBINATION OF AUTHORISED SHARE CAPITAL

10.1  On coming into etfect of this Scheme. the authorized equity share capital of the
Transterce Company shall automatically stand increased without any further act
or deed on the part of the Transferee Company, including payment of Stamp
Duty and Registrar of Companies fees. by the authorized share capital of
Transtferor Company amounting to INR 45,00,000/- (Rupces Forty Five Lacs)
and the Memorandum of Association and Articles of Association of the
Transferee Company shall stand amended accordingly without any further act or
deed be and stand altered, modified and amended, and the consent of the
shareholders of the Transferee Company shall be deemed to be sufficient for the
purposes of effecting this amendment, and no further resolution(s) under Section
16, Section 31 or any other applicable provisions of the Act, would be required to
be separately passed. For this purpose, the {iling fees and stamp duty already paid
by the Transferor Company towards their authorized share capital shall be
utilized and applied to the increased authorized share capital of the Transferee
Company, and shall be deemed to have been so paid by the Transferee Company
on such combined authorized share capital and, accordingly, the Transferee
Company shall not be required to pay any fees/ stamp duty on the authorized
share capital so increased.

10.2  Pursuant to the Scheme and after the Scheme becomes effective. the authonzed
equity share capital of the Transferee Company will be Rs. 5,45,00,000/- (Rupees
Five Crore Forty Five Lakhs only) divided into 54,50,000 (Fifty Four Lakhs Fifty
Thousand only) equity shares of Rs. 10 (Rupees Ten Only) each.
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103 Itis clarificd that the approval of the members of the Transferee Company to the
Scheme shall be deemed to be their consent/approval also to the alteration of the
Memorandum and Articles of Association of the Transteree Company as may be
requircd under the Act. and Clause V of the Memorandum of Association and
Article 4 of the Articles of Association of the Transferee Company shall
respectively stand substituted by virlue of the Scheme to read as follows:

Clause V of the Memorandum of Association of the Transferee Company:

The Authorised Share Capital of the Company is Rupees Five Crores Forty Five
Lakhs [Rs. 5,45,00,000} divided into 54.50,000 cquity shares of [Rs. 10] cach
capable of being increased in accordance with the Company’s regulations and the
legislative provisions for the time being in force in that behalf. The shares in the
capital of the Company for the timc being whether original or increased, may be
divided into several classes, with any preferential, qualified or other special
rights, privileges, conditions or restrictions attached thereto, whether in regard to
dividend, voting, return of the capital or otherwise. The rights of the holders of
any class of shares, for the time being forming pan of the capital of the Company,
may be modified, affected, varied, extended or surrendcred either with the
consent in writing of the holders of three-fourths of the issued shares of the class
or with the sanction of a Special Resolution passed at a separate meeting of the
holders of those shares.

PART - 111
11.  CONSIDERATION

The proposed Scheme of Amalgamation of the Transferor Company with
Transferee Company is in the nature of business combination, wherein the
Transferor Company (Wholly Owned Subsidiary) will get merge into
Transferee Company (Holding Company), and hence no consideration is
payable by the Transferee Company. pursuant to the sanction of the Scheme.

11.1  The entire equity share capital of the Transferor Company is held by the
Transteree Company and its nominecs thus no shares of the Transferee
Company shall be allotted pursuant to amalgamation, due to operation of law,

11

(]

Upon the scheme being effective, the entire equity share capital of the
Transferor Company, as held by the Transferee Company shall be cancelled and
extinguished.

11.3  The investment in the equity shares of the Transferor Company appearing in the
books of account of the Transferee Company shall, without any further act or
deed, stand cancelled and be adjusted in accordance with para 12.3.
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12. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the Scheme becoming effective and with cifcet from the Appointed Date,
the Amalgamation of the Transferor Company with Transterec Company shall
be accounted as per the below method:

12.1  The Transferece Company shall account for the amalgamation of the Transferor
Company on the basis of ‘pooling of interest” method as stated in Appendix €
of Indian Accounting Standard (IND AS) 103 Business Combinations.

12.2  The pooling ol interest method is considered to involve the following:

(1) The assets and habilities of the combining entities are reflected at their
carrying amounts.

(ii) No adjustments are made to reflect tair values, or recognise any new assects
or liabilities. The only adjustments that are made are to harmonise accounting
policies.

12.3  The value of the investments in the equity shares of the Transferor Company
held by the Transferece Company shall stand cancelled in the books of the
Transferce Company. without further act or deed.

12.4  The balance of the retained earnings appearing in the tinancial statements of the
Transferor Company is aggregated with the corresponding balance appearing in
the financial statements of the Transferce Company.

12.5  The identity of the reserves shall be preserved and shall appear in the financial
statements of the Transferee Company in the same form in which they appeared
in the financial statements of the Transteror Company. As a result of preserving
the identity, reserves which are available for distribution as dividend before the
business combination would also be available for distribution as dividend after
the business combination. The difference, if any, between the amounts recorded
as share capital issued plus any additional consideration in the form of cash or
other assets and the amount of share capital of the Transferor Company shall be
transferred to capital reserve and should be presented separately from other
capital reserves with disclosure of its nature and purpose in the notes.

12.6  Upon Scheme becoming effective, the accounts of the Transferee Company, as
on the appointed date shall be reconstructed in accordance with the tcrms of this
Scheme.

12.7 The difference arising between the carrying value of the assets, liabilities and
reserves pertaining to the Transferor Company and the carrving value of
investments in the books of Transferee Company shall be debited to the General
Reserve/Retained Famings of the Transteree Company.
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PART -1V

13.

14.

15.

16.

16.1

Authorised &

APPLICATION TO THE NCLT

Transfcree Company and the Transferor Company shall. with all reasonable
dispalch. make necessary applications to the NCLT pursuant to Sections 230 —
232 of the Act, for convening and/or seeking exemplion to convenc meetings of
sharcholders/ creditors, for sanctioning and carrying out of this Scheme and for
consequent dissolution of the Transferor Company without winding up and shall
apply for and obtain such other approvals, as required by law.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

Transferce Company and the Transferor Company by their respective Board of
Directors may assent to any modifications/amendments to the Scheme or to any
conditions or limitations that the NCLT and/or any other authority may deem fit
to direct or impose or which may othcerwise be considered necessary, desirable or
appropriate by them (i.e. the Board of Directors). Transferee Company and the
Transferor Company by their respective Board of Directors be and are hereby
authorized to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions of law or otherwise, whether by
reason of any directive or orders of any other authoritics or otherwise howsoever
arising out of or under or by virtue of the Scheme and/or any matter concerned or
connected therewith. The aforesaid powers of the Board shall be exercised with
the approval of the NCLT.

WINDING UP OF TRANSFEROR COMPANY

On the Schemc becoming effective, the Transferor Company shall stand
dissolved without being wound up.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majoritics in number and value of
such classes of persons including the respective members and/or creditors of the
Transferor Company as prescribed under the Act and as may be directed by the
NCLT or any other appropriate authority as may be applicable. In so far as
approval of shareholders of MCIL is concerned, as aforcsaid, is concerned, it is
clarified that in terms of paragraph 9(a) of Annexure I of SEBI Circular dated
10" March, the scheme shall provide for voting by shareholders through e-
voting and shall be acted upon only if the votes casted by the public
shareholders in favour of the Scheme are more than the number of votes cast by
them against it.
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16.2

16.3

16.4

17.

18.

The sanction of this Scheme by the NCI.'T" or any other appropriatc authority
undcr Sections 230 - 232 and other applicable provisions, if any of the Act in
favour of Transferee Company and the I'ransferor Company.

Certified or authenticated copy of the Order of the NCLT sanctioning the
Scheme being filed with the Registrar of Companies, Maharashtra by
Transferee Company and the Transferor Company.

The requisite, consent, approval or permission of the Central Government or
any other statutory or regulatory authority, if any. which by law may be
necessary for the implementation of this Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 16
not being obtained and/ or the Scheme not being sanctioned by the NCLT or
such other appropriate authority, if any. this Scheme shall stand revoked,
cancelled and be of no effect, save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the
Scheme or as may otherwise arise in law and agreed between the respective
parties to this Scheme. Each party shall bear and pay ils respective costs,
charges and expenses for and or in connection with the Scheme unless
otherwise mutually agrecd.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses. if any
(save as expressly otherwise agreed) of Transferee Company and the Transferor

Company arnsing out of or incurred in carrying out and implementing this
Scheme and matters incidental thereto shall be borne by Transferee Company.

“ar Morganite Crucil « (2is.a) Limid
\.U}y— For Diamand Crugb.2 Comp:
Authorised Signatorias We

Page 15



