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Sclems of Amalgamaiion

SCHEME OF AMALGAMATION
DEE. mv mmm & EXPOR 08 PRIV AYE LIMITED
Wf“{‘fi _'
" ASIINDUSTRIES LIMITED
AND

THEIR RDSP]:(‘TI\ E Q}HAREH@LDDRS ANB CREDIT{}RS IINDER SE C’?EQNS 230
7O 232 READ 'WITH OTHER APPLICABLE PROVISIONS OF THL COMPANIES
ACT, 2013 AND RULES F ‘MED T HEREUNDB.R - o

}’}QEA]XBLE
L T“[ns Scheme. of ﬂgmaﬁgamataon (“Sci’wma ) pxowdns for the amalgamation of I):ea\gay '
o Mmmg & Txports Private Llrmted {hereinafter rﬁ;m?cé to as “Trangferor Company”)
'mﬂi ASY Industries Limned ﬁhermmfiu referred 1o ag ¥Transferee Company™).. The
Schmre is made pursuant to the pmusmi}g of %aimn% 23 1o 232 and other relevant
_ provisions of the Carapany Au; 2013 “ﬂle Acl”) '
Accordingly, this Scheme js {i‘i&idc-;cii into the ‘fblldu}iﬁg four parts:
Path Inifoduction, pmpo'séi& definitions
- PartTl:  Share Capital
. Part IH: - Transfer and Vestiﬂg

 Pari¥V:  Other Conditighs '.
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PART 1 - INFRODUCTION, FERPOSE & DEFINITONS
2. INTRODUCTION:

2.1 The Transferor ffompany i 8 Company i_rit;ofporat'ed under Companies Awt, 1956-.311(1
has its vegistered office at Marathon, Inmv,a, A Wiug, 7" Floor, Off Chm‘fxa,t Rao,
Kadam Muarg, Tower Parel, Mumbai- 400013, and is presently engaged, mterwaha, it
tha busmﬁss of mlmng and g}re:sc;sss;ln}:, 0}.‘ Fooieh Stong, The Transferor Compcmv WA
mcorporaied on 25® May, 1989 as Ram ganj maud}, Mining and Exports Private Lum fed
and the name of the Transferor Company was changed to Decjay Mining & Exports
Privaie Limited with effect from 11™ June, 2004. The Transferor Company holds ‘
4,07,14,762 (Four Crores Seven Lakhs Fourteen Thousand Seven Hundred and Sixty
Two) equity shazes of the Trausteree Company constitzting fo 49.14% of ﬁ}ﬂ wml
eqm ty share capital of the Transterce’ Companf,r : H

2.2 The Trapsferce Company is a Com}ﬁan}f tncorperated under Companies Act, 1613 and
has its mgﬁm@reﬁ office at Meﬁ*&ﬁmnhmma,_ A Wing, 7 Floor; Off Ganpat Rae Kadam
Marg, Lower Parel, Mumbai- 400013 and is presently engaged, inter-alis, in the
business of minizg and pma:&'ssina of Kotah Stone; othier nataral stones, wind power
generation and trading ackvities. It has mining quarry at Rﬂmﬁanjmmd: Dist. Kota,
Ra]asthan and wind power pla.ntq af Gadag Dist., Karnataka and Satata E?LSL,
Maharashta. The Transforee Company wis® mgorporate'd on 17" Januaiy, 1945 as
Assaciated S‘t_on‘e Industries (Kotah) Linmited and ihe name of the Tr_ansibrgafﬁibmlbﬂnﬁf
was change:i:‘i :16 AST Industries Timited with effect _‘fmm 15"‘ February, 2018, The
equity shares of the Transferee Company are listed on the BSE Limited.

2.3 The Board of Directars of the Transferer {*mmpeujy and Transforee Lmrrpany iwu
decided to amalgamate the Transferor Gampany with the Transferes Company in
accmdmm with the terms and ceﬁdﬁmns of this Bcheme and in acoordarce with the

Act and in compliance with S@cuon 2(1B) of the Incame Tax Act, 1961;
3, RATIONALEPURPOSE:

The Transteror Company and Transferee Company are part of same shareholders group and

the amalgamation would have following benefits:

CH Amalqamatlon will improve mgammhomé capahxhty ariging from {he po-:rhnﬁ

of manufaciuring snd marketmg,resmuccs in ong entity, Further, am*:lgfumtmn
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will eliminate .ﬂiﬁiﬁyléc'{}aﬁpm;ﬁs rosulting into a simplified strdcture. This will ..
consolidate” the efforts of inazmgﬁtﬁeﬁf and will enable 6 closely monior
manufaciuring and marketing " é.ctivities, Amalgamation will also provide
significant impetus to the giowth In the form of enhanced scale of aperatiohs
leading to optimum utilization of varfous tesources and infrastructie with
reduction in overheads, administrative costs, managerial and other cxpencﬁm:‘é,

. provide holistic. services, appropriaie changelization  of sﬁfﬁez'gics, diz_c{gt .
operational efficiencies, increased asset base and will consolidate revenue and

profilability.

3.2 Further, the amalgamation wﬂl cantribute i finr thermg and I‘ulhltmg the
“objectives and business sty aicmes of the:,r,, compameb ﬂlere'by accelelalmg
- growth, expansion and {i@@lﬁpmem of the business. The amalgamation will
also provide the Transferee C,ompany a glrong and foeused base to uanderfake
the business more advéntageausly an‘d‘ therehy enabling the increase in its

profitability and net Wgrt’h for ifs shareholders.

3.5 The maigamaﬁon will also cteafe 2 iﬁff,‘:ﬂ%d eﬁhty wh;ch will capitalize the
strategie investment oppnrmmtms and pmvnﬂ& a concentrated mm&ﬂem‘ent
focus for developm&ﬂt of the business of these Companies. The amalgamatmn
would also restle in 1n1proveci value for the sharcholders of these compamcs

4. DEFRINITIONS

In the Scheme, unfess repugnant tﬂ the meanmg or cnntcxt thereof, the follown‘ag

expwsswn& sizdll have the meanings given bolow: .

4.1 “Appliesble Law” means any statute, notification, hyelews, riles, regulations, guidelines,
rute of common law, policy, sode, direstives, ordinances, orders or instructions Laving the
force of law enscied or issued by any appropriate authority including any statutory

mmdlﬁcauon of re-gnactment thereof for the time being ti forée.

4.2 “Amaigamation”™ means e amalgamation of Jramiefm Company with the Transferee
Lc:mpany 1 terms of the Sehenwe in its present foun or with any modification(s) as

apprived for sanction by the NCLT (defined hereatter),
4.3 % Appointed Date” -for the putposes of the Seheme means 1% April, 2018 or such other
date a5 may be approved by the NCLT, ‘
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4.4 “Board” or “Board of Directors” means the bom d ofdirectors of the Transferor Company :
andfor Transferce Company as the case may be, illfld shall, unless it-is repugnant to the
context, includes a commitice of directors or amy pRrson authotized by the bourd of

" directors or such Gmnmnwe of d-rrecmrs for pmposas of mattel 5 peths tining to the Scheme

" of Amalgamation. >

45 ""Schoeme” or the “Scheme” or “this Scheme™ moans this Scheme of Amalgamation in its:

present form as submitted to the NCLT or this Schame with such modification(s), 3
as mnay be made -b} the sharcholders an the ereditors of the Transferor Comipany & ancl/or
the Transferee Company of such modifications(s) as may be inpesed by any compueﬂt
authority and accepted by the tespective Board of Directors of the Transferor Company
and/or {he Transferee Company and/or directed to be made by the NCLT while sangtioning

the Scheme.

4.6 “Eff&té*w ﬁate” shall mean the last sﬂ’ﬂm dates on which certified copics of thie order(s) "
of NCLT sanctioning the Sehame are filed with ROC by the Transferor Compﬂhj:' and by
the Transferee Company. Refemnws in this Scheme to the date. of the “coming o effect
of this Schenie” ot “z,iT ﬁéﬁti&fﬁﬁﬁS‘é csf This Scheme” shall ‘mean the Eifecuw Qe _'

bl

1s-all the permaneht empluyf:eq of the Tranqtcror Compames who are

4.7. ““}Employees”’_ :
on 1&@:';35&-011 s fhe Transferor Companies s on the Bifective date.

4.8 “Emamin anee” means any mortgage, pledge, earitable interest, assignment by waiyc}f
Seulity; conditional sales contract, hypothecation, right of other persons, claim, security
inferest, encumbrance, title, defieet, fitle retention agreement, voting trust AgTERImETt,
interest, optmn Hen, charge,’ c.ommitment" restriction or limitation of anyl nature
whatsoever, including restdciion on use, voting rights, transfer, receipt of income of
exercise of any othet alixibute of ownership, right of set off, any arrangement (i“m the
purpose of; or ‘whith has the effect of, granting security), or any other security interest of
any kind ‘&hatsoew-:r% oF any _a.gr-ﬁ'&i}:iﬁﬁﬁ, whedhier conditional or otherwise to create any of

the same qd the teri “Encumbered” shall by eonstrued accordingly;

4.9 “Clovernmexital Authority™ “shafl mean any authority exercising executive, legislalive,

judicial, regulatory of adtninisative functions of, or pertaining to the govetrment.

4,10, °NCLT” means the National Company Law Tribunét, Whmbai Bench having jurisdiction

i1 relation to the Transferor and. Transferee Company.
4.11.“Parties” means collectively, the Transferor Company and the Transferee Company.
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Seheme of Ainalgamation’

412 "ROCT or "Recr:simﬁ* of Company” means. Reglqnar af Compames, Mumbai, ‘
_ Maharashtra. ' '

. . 4 . . . X
4.13¢f;f_Reédrd Date” means the date fo be fixed by the Board of Transferee Compiny, with,
- i*ﬂf@rc’me to which the eligibility of the shm‘ehﬁider(s} of the Transferor Cmﬁ‘iﬁa

purposes of issuc and atlotment of equity shares of ”Eraz;sfaree Conipany i tm‘ms g the.

Scheme shalt be dederinmed;

¥
3
W
’l‘

 4.J4.78FEBIY means' the S&;;‘uﬁﬁes and Exchange Board of India established under the

Sueurities and Exchange Board of Tndia Act, 19925 -

4.15.“SEBI Cirenlar” means the ci‘i‘nﬁiax no. CEIYDIL3/CIR/2017/21 dated 10" March, 2017

as modified by Cireular no. CFD/DILI/CIR/2017/26 dated 23 March, 2017 and as also -

- modified hy Ci reuiar no. CFDVDIL3/CIR/2018/2 tiéﬁ*{eci 3 Janary, 2018 issved by %EBI
and alf ether applicable circulars and 1 J&gﬁl&ﬁleﬂs ;sstﬁeci %}y SEEI in th;q raspcui.

AR Rteek thmwe” means ﬂlﬂ: BSE Limited {‘Bwb") whem ﬂw smms of T‘ramfu ee
Company are listed. ' S '
' 4.17.%The Aet” means the (,c}mpaﬂy Aci; 2013, the rules and mgﬁimmns made hcrenndm and

Wﬂ.ﬁ miﬁlude any st't;mtor} re—enactmem ar amgndn;uﬁ(s) thergto, from time to Lmae

418.“Trapsferor Company® means Decjay Mining & Exports Private Linaited duly
incorporated upder the provisions.of the Companies Act, 1956 and having its registered
office at Marathon tonova, A ‘;&fmg, P Weor, Off (Jcmpat Ra{a Eadam Marg, Lower Parel,
‘vieamb.n— 400013. g

4,19.“Transferee 'Cmnpany” mzans AST [ndustries Limited, duly incorporated under the
provisions of the Comparifes Act, 1913 and having its regisiered office at Marathon

Innova, A Wing, 7h Floor, Off Geanpat Rao Kadam Marg, Lower Parel, Mumbai- 400013,

Adl termts and -words not defined in this Sch&mf; shall, unless repagnant or contrary Lo the
condext or meaning thereof, have the same meaning ascribed to them under the Act and other
app}icéb}e laiws, rules, regulations, bye-laws, as the case may. be including any statutory

amendmerds thereto o re-enactment thereol
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PART IT- SHARE CAPITAL -

5. The authorfzed, issimd, subscribed: and, p&ﬁd uja share »:;apital of Transferor Company and
Tzaibiwu., Compan}» agon’ Mdrﬁh a1, 2018 as pe; ths: iatest auchéad bilanee s[mat is ds

amdar

| Authorized capital

| 32.40.000 Bauity Sharesof Rs. 104 cach

3,24.00,000|

RKs. 100/—9.:1@ .

EOOG 12% 1‘\0}3 {‘umuhmfﬁ ?mfcu.ﬂce Share‘; of

1,00,000

2,006,000 bnctamfiea Shares of Rs H}f~ mch R .'

: Tai’tai

3,45,00,000]

| Tssued, Snbwube;& and F'md ug: fﬂmm Cxpﬁai ‘

2‘“? 41 6'\(}qui} ‘3}1&!‘6‘-. of Ra l{b’m each . .

2,74;16,500

: -Tbtaf B

2,74,16,500

Transferce Company:”

A‘siiﬂ:;“m Lz;:(l capztai ;
23,00,00,'60'0 .Equiiy’Sharés‘ o_f Re’i,rl/- e@h 23,00,000001
=_wot:; 000 Rudet‘m&,mc Preferaoe Sh;uc‘a ngq wo reit | z,oﬁhoa-ood |
| ’l“‘oi,:ti o | . Zs,ﬂﬂ,ﬂﬂ,ﬂﬁﬂ_l |
' kmed ‘mhsm :bsed md Paid- E,ip ‘yham (lzpital
| S 23,5—‘% 8 6’5 I’qm‘fy Ebh"l’flb of Re, 14 gaLh | 8,23,%,663 B
.-{["ois.ll _ S 8,28,54,6635 |

: mewquem to the above, Ihu‘e Is no change m the 1u“i}mrz?eci 15@1:@:{ subscribed and p.fmi up -

'share mpﬂa} af 1r;msfel il Cm'ﬂpauy aﬂd ”[mmfex ee Company.
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Scheme of Amalgamagion

| PART 1T - TRANSFER AND VESTING
6. Upon the Schome comilng into effect and with effect from the Apvointed Date (1

April, 2018) F | N .

6 1 Further, subject to the provigions Gf ithe baheme and mcluc[mg in relation to Lhe
mode of iransfer or vesting, the entire businsss and uxsﬁ@ﬁahngs of the
Transferor Company inctiding all rights, *tltles, interest and pnvﬁegeq powers
and authorities in the movable and immiovable- properfies, tangible and |
intangible asscts, assets including capital u;'orkmirs-pmgress preliminary
EXpenses, pnpop;:muve EXpENses, bank balarices, all a&vance&. recoverable in

- cashvor kind or vaiua o !;aemm ved, and all da}_mqts whether with Govertiment.
or Semlu_G-ovemm en‘f_,_local authorities or any other lnstitution and other bodiag,
and lnsorance company, balances with g&verﬂmem authoritie;_sﬂ.ﬁﬂvanc@ Tay{es)
paid, if any, all banéﬁtsf aeeruing as on the Appointed Date (1 April ,2018),

under the Income tax Act or under any other fiseal laws like salos tax credit,

input servive fax eredif, =é?{ﬁ1’ﬂ:‘»f§i credit and ééferféd: ta% asset eic., margin money
deposits, deposits, cash in hand, buildings, benefit of credit availablo in respect -
of miniinum alternate tax paid, loans to emplovees, loans to subsidiaries, loans
to body corporate, air condifianes. gopdwill, 1and, building, leaschold
improvements, plant & machinery, office equipment’s, electrical ipstallations,
."Qﬁﬁfﬂl‘ai‘oa‘, ofﬁée‘s invesﬁneﬁté*ﬂ'f" all kinds, inventories "'imﬁlndin-g "but not
limited to freehold land, leasehold improvermerts, compuiters, software,
farniture & ﬁttmgq vehicles, intangible assets inclnding mining consent, rade
1ecewabies ather receivables, investments both current and non—cunem leass
sy hive pumbase cmztraata eapital goads, licenising arrangements, license fees,
non-compete fees, lending contracts, bensfit of any secuity arrEngenients,
‘ rwersiom povers, auflioities, allotiments, approvals including but not limited
o approvals, ccmscnw aadfor ég_miueatms oblained tmder the provisions of
~ fncome Tax Act, 1961, all conéenﬁé,' liéen:‘ses, réalatrations i the namné of the
Transferor Coinpasy in_clu'elifng bt riot imited fo sales tax régisua tions, service
tax registration, GST registration, tax deduction accdﬂ.nt ‘numbet efc., consents,
licenses, registrafions, contracts, agreements, engagemerts, avcangements of all
kind, rights, tilles, interests, benefits, easements, and privileges, il apy. of
whatsoever pature and wherever sitnated balc}mmg o or in the ownership,
poviEr or possession and i in the control of or vested in or granted in favor of of
enjoved by the Transferor Company, including but not limited to the intellectual

property rights of any nature whatsoever, permits, approvals, aithorizations,

Sz
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rights to ﬁse télephones,, t‘@.léxes; facsimile cmmécticmg and installations,
utibities, eleciricity and other services, reserves, pmvisjoizs, ﬁ‘a:ﬁﬁs' bemeﬁ'ts: of
all agreements and all other inferests (hmemaﬁal referred o as “saui Asaem”}
Sh’ﬂl be 1rausferrcd toand stand vested in and/or be deemed o be transim ed to
3nd stand, vesteci in the Transferee Company as a gmng, ¢oneeen pursuant to the
provisions. of Sectmm 23[}Te 232 of the Act and all other applicable iamvzsmns '
of the Act 50 as to- beeome o, ard Emm the Appom{cd Date, the esiatc assets,

rights, title and mtc;ec;ts of %E’]L 1&1@&5"&‘9 Cmnpany

6.2 Without prejudice to Clause 6.1 of this Scheme, upon the Scheme becoming
effective, in respect of such of the said Assets of the Transferor Company as
are movable in nature, or mcmporeaf property and whick are sapab"lc ofir amiez

by manual delivery by po sewon or by endorsement and delivery, the same

Ty be so tranf;fmred to the Tr&ﬂ iise Qe}mpanv and shall upo such ?;ramfef{
become the properly and an integeal part of thie Transferee Company. I resprect
of such of the said z&sse%'.s other than those rsferred hereinabove, ihe same shah,

'ed and vested in: and/m

mtnout any further ace, 11::smunen‘t or deed be tr:
be éeemﬂd o be transférred to and vested in the T mmferee Company pmsu&ﬁt :
5 Bection 232 of the Act. Provided,

. to en order being mads thereafun

11owevm wherever regred, the Trdnsferor Company and/er fhe Transferce
{i{;mpamf shall enier into or executia necassiry domuuente/deeds/msf’mmcnts
including but not hmm,d 16 Deeds of Nowvation or Assignment, for the formal
shnterests/ities therein to the

tranisfer of the said assui& glong with alf the mgl

Transferee Company.

6.3 With effect from the Appointed Date (1% April, 2018) and upen e Schetie
becoming effective, the Tand, with the buildings stanciin;_, z thereon, if any, held
by Transteror Company, and any da:}cummlfs of il!ie or rights and eassmt,ﬂt@ i

. relation thercto shall be vesied in and mnsfencd to and/or be degmed 1o have

| been transforred to and vested. i in thip Trimsterse {"’nmpany and shall belong to -
the Transferee Company by f;}%:f:cu%mn of appropriate conveyanee/ sale deeds.

- With effect flom the Effective Date, the Transferee Compagy shall be liable for

- grotnd rent and mvn;icipal taxes in-relation to properties subject fo sugh taxes,

_ if an}i}pm the Sohema Becoming éffééfiVe, the title to such immovable
properties shall be mulated and transferred by appropriate mutheritics, in

accordance with terms hereof, in favour of the Transferee Company.

ABTINBLL TR%&S Wﬁ" ED Faw Pecfay Miing & Eiports Pvi. Lid
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ki

6.4 Al the licenses, permits, connections inehiding aa-?at'e';tg ﬁigmi{;ity and arty other
connection(s), quotas, apprevais including bu’t:no"t'ﬁmited o approvalﬁ{é%)faimd
unc{ea the prmilswns of the Income Tax Act, 1961, permissions, pr;m rer Gf
dﬁﬁmey{s)a mceniWe‘;, sales tax defereals; loans, subsidies, r:oncefasmma grantsﬂ.,
rights, moimzimg mining rights, cpnsents usclndmg hinihg consm-t, consent to
aperate 2nd d@nsent to establish, olatins, inetuding refond claims lying fsvitlx ahy
statatory authority, leases includirig mining lease arid sub leases, envitonmental
¢loarances, tenancy righis, and benefits that have éccmed, whlch may i;l(?{:i‘juﬂ {0
the Transferor Corapany shall, pursuant to the provisions of Section 232 of flie
Act, without auy firther att, instrument or deed, be and stand franstered to and
vested in and or be deemed 1o have been transferred to and vested in and be

-available to the Transfm?«é Company, without requiring the Trausferee
Company to file separate aﬁﬁﬁimﬁam for the same, 50 a8 to become as and from
the Appointed Date {ﬁ‘ Al ,2018), the licenses, permits, quotas, agﬁgé@m'&]si

_ ?emmssﬁons, mcmuw& sales tax deferrals, loans, subsidies, mmsﬁ&mns, _

g_rem'ts, rights, claims, leases, tenancy rights, liberties, and other bepefits or

valid,; effective and enforceable -%);i thre-gamie téfms and conditions.to the extent
permissible under law and éhaii?b?- c’i:a and appropriately mutated or endorsed
by {he authoritics 'ﬁﬁﬁéﬁiﬁl&{’ifhét@&?ﬁih in favor of the Transferce Company, If
the terms of the licenses, lease, dc:eds pcr%nits, qﬁmtas, approvals, permissions
of the Transferor " Company ~ are _Su_ch.- that  they cannot  be

: I:J:an‘ﬁfcrrcd/ass_ig}iwdfmébrsed iti the name of fhe T&msfmc:@ Company andfor
any of the corcerned authorities specifically direct the Transferce Company to
make a fresh application, in such scenarios, the Transferee Company shall

comply with the necessary directions including but not limited to meking a fresh

application or such other application as may be directed by the concemed
authority for the des

perimissions tn'the name of the Transferce Company and pending the requisite

transfer of the licenses, peimits, quotas, approvals,

fresh permissions, approvals, consents ete., the Transferee Company shall, to
the extent permissible under the lav, be aﬁéwed to contitive to use the existing
appravals, consents, perm;sc;mns ete. issued in the name of the Tmusﬂ,ml

) C‘c;’mpany

All the ‘insuranc:é poticies rogistered in the name of the Transfetor Company
which can be mansferred/assigned shall, pursuant to the provisions of Section
232 of the Agt, without any further act, instrument of deed, be and stand
fransferred to and vested in and or be deemed to have been transferred to and

vested iir and be available to the benefit of the Transferce Company and
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@ - Seheme of Amalgamation -

accordingly, the Insurance company shall record the name of the Transferee
Company in a1l ﬁiw nmuraﬁw pohcm regi istered in the name of the Teansferor
Company. However tae msnmﬁce pﬁ}immq which do not permit such

tamaiﬂuasszgmnant, the [’ram{‘creca Company may inake fresh application(s) to

© the concerned: guthority/insurance company (jes) on such terms and cimdmmm

- as may be prcscmbad It is hercby slanﬁed that all the costs and/or chpcn%s

and/or preptivms in, miatmv} io the ’i‘samf&r/asmgnmenﬂof ihei mqm ance policies

~ip the name of ’lransfeme Lcmpan}& bhaﬁ b& bomﬁ by the Transleres Cump&ny ’

* and the Transferor Ccmpam shiall hcwe 1o fintlier obligations in #his mﬁmd '

The entire ta: ccs, Inoluding but not himited prepaid taxes biging tix du:lumeci at
solres {TDS)fa&x ance tax, MAT credits muludmg the unutitized MAL credit
upto Appointed Date if any, and also sl -nssessment tanes, if any, paié by the

‘Pransleror Company under Thn?: hmome Tax Act or aniy other seatate in wqgmct :

Tofi mcmne of ﬂw Transferor Comp&n‘f fiqsess‘ib e for the period wm;nenun@

from ﬂxppom‘red dhate (1% Apail 203 8], shinll he deented to be the taxes paid by
the Transferee Company and credit for Sﬂdl iaxes shall be ailawed.m the

T tansitree C()mpcu’l} notwnhbiandmg that cartificates or challans ot ortlers for

such taxes ate i the aatie of the Transfemr Compcm} and not in the name of

the Transferee Company.

6.5 The entire taxss, if any, paid by the Tmﬁsferor Company on or after the

Appuointed Date (1% April, 2018‘}, it IC‘}pﬁQi of income assessable froni that date,

shall Be deemed 1o hive becm p;ud by or for the benefit of the Transferse
Company. The Transferee Company shall, after the Effective Date, he entitled
fo file with the authorities concerned the return(s) as reguired under the
provisions of the ;fllﬁ‘r()mfi Tax Ack, 1961, Further Transteree Company shztl];

after the Fffective Date, be entitled to revise the relevant returas, either in

" subsiitution of/ supplement to the existing r»atum(q), as may be filed by the

Im;siewl (,O‘I;pany for. any vezzrs i s0 net:esqitmed or cﬂmcquem to this

Scheme, Such rétarng mav be filed by the Tringlerge Company ﬁot“waths.tamdmrr

that the penod for filirgg such retuen may havc mpued/ etapsed.

G.SIWith cffect frown the Appointed Date (I?“ April, 2018) and upon the Scheme

lransfetor
Company in respect of any refund of tax, duty, cess, or other charge, including

any erconeous or exeess payment thereal made by the Transteror Company and - -

any interest thereos, wader any Taw, act, rule ot scheme, and in respect of set-

off, carry forward of unabsorbed losses, deferred revenue cz;:-pc:ndimré,

~aiarly PuL L
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@ ‘ ' Scheme of Amalgamation

deduction, exemption, rebate, allowanck, amortizeition beheﬁt ate. whether
under the ﬁlcome Tax Act, 1961, the rules and. régulatiohs théfeundef , or
taxation laws of other countries, or any other or like benefits _unde'r, the said acts
or under in accordance with any law or act, whether in India or anywhere
outside India shall be transferred to and stand vested in and/or be deemed to be

transferred to and stand vested in the Transferee Company.

6.7 Similarly, any other taxes including but not limited to service tax, value added
tax, goods & services tax, sales tax, if any, paid by the Transteror Company on
or after the Appointed Date, in respect of the period after such date shall be
deemed to have been paid by or for the benefit of the Transferee Company. The
Transferee Company shall, after the Effective Date, be entitled to file the
relevant returns with the éuthorities concerned for the period after the
Appointed Date (1% April ,2018), notwithstanding that the time prescribed for

- filing such return may have elapsed. Further the Transferee Company shall,
after the Effective Date, be entitled to revise the relevant returns, if any, filed
by the Transferor Company for any year, if so necessitated or consequent to this
Séheme notwithstanding that the time prescribed for such fev_ision may have

elapsed.

6.8 Without prefudice to generality of the aforesaid, any concessional or statutory
forms under the laws of the Central or State Sales Tax or Goods and Services
Tax (GST) or Value Added Tax (VAT), or local levies issued or received by
the Transferor Company, if any, in respect of period commencing from the
Appointed Date (ls.t April .2018), shall be deemed to be issued or received in
the name of the Transferee Cogﬁpany and benefit of such forms shall be
allowable to the Transferee Company in the same manner and to the same extent

as would have been available to the Transferor Company.

6.9 Since each of the permissions, approvals, licenses, rights, consents, clearances,
sanctions, remissions, special reserva;ions, incentives, concessions and other
authorizations, if any, of the Transferor Company shall stand transferred by the
order of the NCLT to the Transferee Company, the Transferee Company shall
file the relevant intimations, for the record of the statutory authorities so that
the same can be taken on file, pursuant to the vesting orders of the sanctioning

court.

I - ‘ For Deajay Mining & Exports pot. Lid.
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7. Upon coming into effect of the Scheme:

7.1. -Motof vehieles, 1f any, of any -néture Whafsoever comprised in or relatable to the
Transferor Comjﬁa:ny as the case may bé, shall vest in the Transferee Company and
appropriate Governmental and Registration Authorities shall mutate and register
ihe said vehicles in the name of Transferee Company as if | the vehicles had

originally been registéred in the name of Transferee Company.

7.2 all patents, trademarks, copyrights, mining consent/rights or any kind of mtellectual
property, if any, registered with the authorities concerned ot pendmg applications
submitted at any time on or before the Effective Date or being used by the
Transferor Company shall stand transferred and vesteéd in the name of Transferce
Company without any further actor deed. The Transferee Company, however, shall
after the Scheme becoming effective file the relevant application(s), if required, for
change of details of the registered ownet/applicants with the concerned Trademark

_ authority(ies) who. shall take them on 1,‘6061'(1 pursuant to vesting orders of the
NCLT.

7.3 With effect from the Effective Date and until such time the names of the bank
accounts and/or cash credit accounts of the Transferor Company are replaced with
that of the Transfereec Company, the Transferee Company shall be entitled to
operate the bank accounts of the Transferor Company, in so far as may be

necessary.

7.4 All cheques and other negotiable instruments, payment orders received in the name
_ of Transferor Company after the Effective Date shall be accepted by the bankers of
Transferee Company and credited to -the account of Transferee Compémy.
Similarly, the banker of Transferee Company shall honour cheques issued by

Ttansferor Company for paymént after the Effective Date.

7.5 The Transferee Company, at any time after the coming into effect of this Scheme,
may execute deeds of confirmation in favor of any party to any coniract or
arrangement or memorandum of uﬁdegstanding, to which the Transferor Company
is a party or any writings as may be necessary to be executed in order to give formal
effect to the above provisions. The Transferee Company shall, under the provisions
of this Scheme, be deemed to be authorized to execute any such writings on behalf
of the Transferor Company to carry out or perform all such formalities or
cdmpliance, referred to above on the part of the Transferor Company to be carried
out or performed.

3
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B U,{wn the coming i intp emci‘ of. me Ackmsg? and w":‘ffiaff’eet }‘i*{{)_}n,ﬂw Appointed Duater

8.1 Al %mued and insecured debts {wimﬂwr i mpeu; or in foreign SUTLENGY ),
mﬁ:ludmg co:rmng,ﬁm liabilities, surrent Hahilides, noncurrent lishilities, dui‘emad
1 liability, othet current Habilities maluc ing bt not 11m11ud o sundry df.,pums
. interest au:m»d statuiory pavahle:;, capiial med;to;s, hook overdrafts. reit
squaltzation rew;:w or Ay (}ﬂ}ui‘ advanoes yepeived, whether diSCl(T°Ld 01
zmdmcl::}sad iimics, faxes, long term énd short term pmv;smns and obhgauom of
ikle }ransferm Compaty along wzth any eharge;, fmcumbxame lmn or seerity
thﬁr&m ﬂl“iﬂllldf’lui 101‘?11‘@& to as the “said L;abﬂztma”} shali a 50 bu vested or be
deemcd to be and sta;:zcl vested, withott any further act, ms’arummt or deed, to the.
Trm‘smre& Comp;my, ptmsuﬁmt el the pimmmm of Section 232 of i:%ne, said Act g0

C o to hecome the debis, habllitlec;, éuues and ubbgautma of - this Transfewc-

(‘cmpzmy, and furthes, fhat j_-_: shall ndt be rxecessaz%‘ 10 obtain separale tmnser;t af

* sy Third part}* ar other person who s d parly “t@ am cmﬁmm or ammgemem by,

_virlue of wh:ch such dc!ots 1 Tmes dutirzs: aid oblggatmm ave atiset it order to.

-glve eflcct to- the. pmvmons it this chi.is Provided. imwcv@r with respect to

- transfer of any of the said Lighilitics, wherever requued the T:ansfemr Company
andioi the  Transferee (‘amp.my ghall; entex into or exgouie ECESSAY
dc)cm“mms’decds/msimments. including tmt not Timited o Deeds of Novation o7
- Assigasient, fot the formal transfer of e &md Lmbtlme% {0 thc, Transterce. 1t i8
claﬁizcd that in 50 far 45 th@ gaid ASSets of the Transferor (:ompany are conceined,
th& *;Lcu;”;ty or charge over said Assets ot any part shereof, relating to any loans, ‘

‘ﬂc}x{owmg 01‘ any t}t}mf phligations of the Transferor Company, ghall, without any

her act ot dead a;mnue to relate fo such Assets or any part thereof, after the’
tFfective Date i the Transferes C‘nmpa.ny HOWC\FGI any such cbange shatl ot be
entf:red {0 as seau ty in mla!,mn o any other assets of the Tt ansferes Compmy,
_ savu {0 the emcnt Wmanted bv thc terms of the existing sen,umy ‘arrangements 1o
whwh the T umsfemr (‘ommny and fhe Transferee Company a5e party, and
(;onsmant vvlth thie joint obligatinns assumed by them vnder such amangement, ot -

~otherwiss. ._agi et {0 by the Board of.the ’I‘mmfwee Company. .

3 2 Al 1{’)51115, advances, z;apzfal advarnces, dﬂd other obhgauonn. (mrlud"ing any
- guarantc% Corpm At rrua;anmasx Iatters. of credit, fetters of cemmrt oF Ay other
yserumend of *manvrcmcm whmh WAy gzve 11’%8 toa contmgcnt habﬂny in-whatever
Form), if fmy, due QI‘ wihich may at any time in ﬁnure br.,;,omc duc o the Transferor
Coropany shall, upon the coming mte effect: of this Seheme, pursuant o the

provisions of Seotion 232 of the Act, without any further act, instrument or deed be

Seeow

gy i n ﬂij%?ﬁif“ W%:ﬁ@: ‘ For Pagjay Mining & i'.t,pom Pyt Lid
B oy : '.’h it ‘ § i . . ' ‘
e 7r fgg.} T P E R B

wany S t"La%a : ‘ e Authoriyed Signeator u/ Dwmw‘
T ’ ) ! :




Seheme of Amslgamaéion

- and siand transfereed to or vested in or be deered to have been transferred to and
- vasted in the Transferes i,ompany and shafl become the llabﬂmnes and obligations

“of the Tramfmeu. C,ompfuiy.

8.3 With effect imm the Appomzeci Eatc (1% Aprgl 2018), and upon ihe %heme
becmmng, effective, the immfafee Company shall take all skeps wasonabi?
HﬁCeb‘S&I}f 1o eniter fnto mw or amended loan or security agreements ot 111:anﬂmem:§
and #he like as may hf: ReGOsSALY wnh the itmders such that the ’iircmsferw
C‘am;paﬂy shall assurne the sele responsibility for repayment of botrowings }md the

Trangferor Company shall have no further obligations in this regard.

8.4 In tespect of:
B the investiments In the cquitj shares and/or preference shares, including
: the share application money, if any, fade by the Transferor Company
infer-se and/or hétwe:&‘ﬂ, the Truisferor Company and the Transferes
Company aﬂd*'m vice versa; and/or _
(iiy  the loans and advances extended bv any. {}f the Tlam' feror C‘t}mpan} 10

he Transfeiee. £

'mgp@,ﬁy and/or vice versa and/or infer-se between the

; Tramsferor Conmprmy . - .
shall stand cancelled/d ved onthe Schere becoming effertive and shall
e of no effect and the ’Ir&n&[‘uar Le;;mpdny and the Trmlsf@mf;, Comparry shall

© have no further obhgamm qutsiamﬁmg in that behall;

8.5 Where any ofthe labilities aﬁd obligations, if any, of the Transforor Company, as
on the Appointed Date, transferred to the Transferee Company have beeﬁ
&ischai:gcd by the Transferor Company after the Appointed Date {2 April ,2018),

_ and prior to the Bffective Date, such discharge shall be ;Iu,mc,d i¢ have been fm

: and ofi account of the T,ransfmm Cmpan}f

- 8.6 All loans raised and u'ﬁ?i?s—sd and all dabts, duties, underiakings, liabilitics and
obhgahr:m&, if any, incurred or me{ertakan by the Trapsferor Campsmy after the
Api?ﬁimﬁd Date (1*‘ April 2&18‘) and prior 1o the Bifective Pate shall be decmc,d‘
to have been raised, used, iomred o underta_ken for and on hehalf of the Trangferes
Crmpany, and to the extent they are outstanding on the Fffective Date, shall, upon
the coming into effect of this‘"E};:h&ane_, purseant to the provisions of Seciion 232 of
the Act, without any furthet aet, instrament or deed be and stand transferred to or
vested in or be deemed to have been hransferred to and vested in the Transferse
Company and shali become the debt, duties, undertakings, liabilities and

ahligations of the Trangferee Company.
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Scheme of Amalganation

9. With effect from the Appointed Date (1 April 2098), up to and iﬁciuding the Effective
Dates - ‘

9.1 the Transferor Company shall carey on and shall be deerned to have carried on all
its business and activities and shall hold and stand possessed of and shall b@ deemied
10 hawe hetd and steod possessed of all the said Assets for and on accmmt of, tmd

in trust fﬁl? the Transferee (,ompany,

9.2 the Transferor Company shall carey on its busivess and activities with teasonable

diligence and business prudence.

9.3 the Transferor Company shall not utilize th.tay_g:z;f.(»ﬁts,~ for the purpose of declaring ot
paying any dividend in respect of the pet:im:i‘_ihﬁing on and after the Appointed
Date; '

9.4 the Transferor Company shall it vary or alter in any way, except in the ordinary
conrse of Business, the lerms and conditions of emp}()ymcnl of itg F"mploybr:s in

res;zeci of the period on and afier the Appom(eci Date.

8.5 A}I profits or mecomes including i'mc@'me from sale of securities and surrency.
d?‘ﬁ%ﬁ%&ﬁv&& brekerage income, intersst ncowe efc., dccruing t}r ﬂéiﬁéiﬂg to t'hei“’
Trapsferor Company or expenditure, or losses arising or incurred (ieelnding the
effect of taxes, if any, the Transferor Company onand afler the Appointed Date (1%
April, 20185, shall, for all purposes, be treated and be deemed to be amdd georne as
e profits’ or incomes or expenditiee or losges of the Transferee Company, as the

ease may he,
10. CONTINUATION OF LEGAL PROCEEDINGS:

10.1 ‘{jpoﬁ. coming into effect of this Schieme, all suits, actions and legal procaédings,
if ary, by or against the Transferor Company pa—mdi.ng and/or arisleg or or bafore

the Effective Date, shall be continued and be enforced by or against the
Transferee Company as effectuatly as i the same had been p@ndmg amd/oz* arising

-hy or against the Transferee Compam

10.2 The Transferee Cowmpany undertakes to have all legal or other proceedings
initiated by or against any of the Transferor Company referred to in sub-¢lause

For Deejay Mining & Exporty Pyl Ltd
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Scheme of amalgamation _

{a) above transferr cd to its name and to have the same cr)mmued prosecuted and

enforced by or against the T r*maf aree Company.

10.3 The Legal Proceedings alieady filed andior continvation andfor any other legal
continuing liability on part of the Transferor shall not be effected due to the
amalgamation and Transferee Company shall be liable tn respect of the %.mc ‘

11. Efgmﬂ the coming inie effect x’)f ifﬁs ﬁméeme, rmtf suﬁ;ecf to_the provisions of fius

Sebewte, aH

(nciuding all lenancies, legses, s:zbwieascs, Izcei:se.s, conseitls and offer assuranges, zf

wicts, deeds, Bigds, :&Wﬁemeﬁfv. rzrmngemeaés and otimf* fusty z:f;sems

any, in fuvonur of any of the Transferor Company or powwers or autlhorifies sranied by
o fo it} of whatsoever nature to which any of the Transferor Company is a party ot to the
benefit of which any of the Transfercr Company may bereligible, and which are subsisting

«or having effect immediately before the Effective Dat#, shall be in fill force and effect
against or in favour of the Tmnsfcrge-_ﬂompahy a8 the case may be and ey be ondireed
ag fullv and efT: actﬁa}ly as if, instead of thie Transforor (Emﬁpany, the Transfefee Comparly
“had been a _pm“‘ty‘ ov benefictary or obliges thereto, The Tiansferee Company shﬁll,
wherever neccssiry,  enter én‘té and/or issue andior cxecute deeds, writings or
confirmations, ender into any txipariiie dimngt;mmtg confirmations or novations to which
the Transferor Company will, if nesessary, also be aparty in order 1o give formal effect

to the provisions of this Clause. ™

12. The Transferee Cmnpanjy. may, at any time after the =€=01n.if1’1jg into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, &nter
i, or issue or execute deeds, wrifings, confirmations, novations, declarations, ot other,
doguments with, ot i favour of any party to any coniract or arrangement to which any of
the Transferor Cuimpany is a party orany writings as may be necessary 1 be exscnted in
order fo give formal effect to the above provisions. The Transferee ﬁe;nibauy-ﬂlml[, be
deerned to be authorized to ex&cﬁte any such writings on behalf of - the Tramsferor
Comipariy to caty out or petform gzli speh formalities of com;ahmwes required for th*

purposes referred io above on the part of the T Mnsf eron Comgany .
13. STAFF AND EMPLOYEES

Upon the coming into effect of this Scheme:
13.1

AN _the emplopees in the service uf the Transferor Company inmmediniely

preceding the Effective Dare shall become employees of _the Trivasfuree
’ Compdny e the basis that: ‘
For jﬁﬂfyay Mining d( Eaporss Pyl Lid,
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: : Sehpime of Amalgamation

i3 - theic services shall be deemed to have been contnuous and noi have

‘heert intetrupted bjf’- feasons of the said tratister.

() the terms and mndmens of semce applicablé o employecs after such
o namsfel shall not Th any wa}r be less javmable o them t}:,tan those

applicable to them immediately pm;cdmg the iransfer.

13.2 The coniributions wiﬁh regaid to benefit ofemployees of the Transforor iim:npaiiay
being cortently deposited in R’egiehal Provident Fupd Organization, employée
state insuranice plan Scheme, leave encashment compensated absences Scheme
DF A1y other Spwml Sk,hamc{‘:) or furd(s) created ot existing, il any, shali stand

sabstitied, upon the commg into “effect.of this Scheme, in _cwcam‘ of th
Transferee C Compasy for all puiposes swhatsogver, related to the administration or
_ Gpcmi;o«n of bLth Schenies a:ud mtent fhat all the rights, dufies, powers and -

Qbhg«tﬂcyn of the Transferor Company in relation fo such Schemes shall become

those of the Transferee Company. Ttis o Lidrlﬁffd--'ﬁmi the sexvices of the emplayees
01‘ the Transferor Compan}' will be treated as having beeii continuous fcu the

purpobc of the afm esaid Schemas. The Traﬂsém ' Commny will file the relevant”

. .mmmtlons o the stautory authmmes concemad ‘who shail take the saine on

msferee Company for the Transferox

secord and endorse. the name of the T

Company.

14, CREBITORQ
14.1 The Scheme does sznwoive afy compromise or compoqmon with the credltm
of the T ransfecor Company and the rights of the cmdﬁom of the Transferor

- Company and the Trausieree»@nmpe_my shiall not be affected in any mammer.

142 The charge dnd/er securily of the *%em;md ereditors of the "me!‘ eror Company,

and the Transferee ;C_mﬁpany shall rermain unpffected by the Scheme.

15. DIVIDENDS

REN Tﬁé Tiansferor Company and the Transferee Company shall be entitled to declare
and pay dividends, whetligr interim or final, fo their respective members in
respect of the __a'ccouhﬂng period to the Effective dale as approved by their

:

Respeetive Boards.

13.2 The members of the Transferor Company and the Transferee Company shall,

save as explossly provided otherwise in this Scheme, continue to enjoy their

| INDUSTR w&aWLE-_ -
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existing rights uder their respective Atti¢les of Association inchuding the right

to receive dividends.

4

For the aveida-néc:’ of doubt, ¢ is hereby bIarEﬁed th-:aﬁf’ nofising in this Scheme shall

.‘E}IGVBE][Z hami"crﬂe Company from declaring. and paying dividends, thﬂm _

Interim or final, tc its meémbers 8 as on the record. dﬂtﬂ for the purpose of dmdend

‘anid those w}m are members only of the "L"mnﬁiuor Cr)m paty shall not be cﬂuﬂed

. m d1v1dcz1dsi, if any? .c_ieolared by 1“;51@_15-1;,}“@@ ,Cnmpany pmoz to “_rhe Iifie_otx.jre datﬁ:.

54

Tt is clarifi cd that ths, ElfOiﬁbdid pmmqaons in respcct of dzclamuon of dlwdcnds

are enabling ptowsmns only and shall not he deemed (¢ confor any right on any

' member of the hamff‘mr Company and/or the Trdusferee Company to demand

coor ula; m any d1v1dends§ which, subject to :che pqumus of the Act, shall be

emlml}f atthe di sumﬁn of the ras;neeuva Beards of Direct ors of the Transferoy

* Company and the izgmsfmee Compaay ;respee,uvbi}) ard snb;em& o the qppmval

*if required, of the maméei‘s of the 'Elarsc::["eror Comp.my and fhe iransfcmu

: Lr::mpmy respemvcﬂy

16.. C'(}T‘%’SIDERATI;QN; |

1{&.__‘_1

Ugm the Scheme bu,sfrnng Lffmtwe aid Wzthout any J:ul ther application, act;

it umem Dr deed, ﬁuc Tramj" cree Gﬁmpa{w m conmdn,ratmn of LhL, transfer fmd
vesting of the Asseta ﬂmd said Lmbfhtles ot the Transferor Comp'my with the
Transferee Company, the Txmzsfaf'ec (“ompcmy shall issue its ﬁz}b pmd equity
shares of Re 14+~ e:ach 0+ the equi{iy sisdwho]der% of Transferdr Company

(“’Membs:lq 7). whose narme appears in the Reg‘ister of Membcr&; of ihe Trensleror

Compatty 1eqpec,twcfy ot itig Rc,cmd dan,, in the: mmme; aiven herein belaw

F7, 484 (¢ Sm)em‘eezfz ThGLfSUifd forr hupdred anr}‘ !“”zsrh{y-}' our oyl eqmty shares

e af the Tmﬂ&few@ (’ompamf of Ifa I euch fidly pmd up jm* avery 1,000 (One

 Thousandt only) eguzzy shares Im!d in the Tfiamfemr Company of f\s 10-eaich fuﬂy--

pcm’ up

Eqmw shdres 0 be alluﬁed hy the Transferce Company uucl er this Scheme shall.

' heietnafta be 1nfermi to s "N cw Eqmw Shares”.
'Any fracti on ansmfﬂ pureuant 1y the ‘éhare Exehange Ratio for allotment of New

: Lqmty Sharm in ternzs of the pmwsmm of vlauge 16,1 above shall be rounded

Aai §5\E§§J

{{,mmpzaf}f ..:t,craiary

“off to the nearest one equity share.

fﬁlgﬁ MTE«U | !:?;h::r Peejay Mining & Bxports Pl Lad.
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Schewe of Amalgamation

© 16.3 Upon the Scheme becoming @ffeéﬁﬁe, the .isé'u;ec‘l, sulj"ﬁscr:ibed' and paid-up share
“capital of thé Transferee Company shall siand suitably increased consequent
uﬁcn the issuance of New Eaquity Sheres. It is clarified that nio gpecial resolution
under Section 62( 1)((,) of the Act shall be wquxred o be passed bsr the Tm‘rzs.f‘czea o

Company sepaxately m UISIlGT‘lE meetmg im issue mi WNew Eqmtv Shm s:s

16.4 The New Bquity Shares to be issued in terms hereof shall be subject :6 the
prbviﬁirané of Memorandum and Articles of Association of the Transferee
Company and shalf rank pati-passu infer-se in all respects including dividends
declared, vetﬁ]g and other rights with effect from the date of allotment of New
Equity Shares. The issue and allotmient of New Fquity Shares shall be déenga,d to
have been carrizd out s if the pmwciure 3.1d down under Section 62(10(C) of th@s 3

Act and :my other zzpplmble pwvxsmm: of the Act have been mmphed with

165 The New Equity Shares shall be mdﬁed to the depository acmaut of the
m{,m"bers, unh,ss otherwise mﬁﬁeﬂ n writing by any rembeér of the Transferor
Campan} 10 1116 Transfﬁz ee Company on: or before sich date as ma}f be

 determined by the Boﬂrd of Divectors of the T ﬁnsferee Company or 4 committes
thereof. In the event that such nitice has pot heen received by the 'lransfuzee
Compaity in respect-of any of the membem of Transteror Conpany, the shares
shall be credited to the da:,prwmrv account of the members provided: that the
members ¢f ‘the Transferor Company shall be required to have an account Wiﬂl a
depositary participant and shail be required to provide details thereof and such
other confrmations as.may be required. It is only thereupon that the Transferee
Lﬁmpany shall sstie and directly credit to-the acéount of such member the
relevant shares of the Transferee Cempany A the event that the T ramfmau
- Company has received notice, from any member that shares are to be issued in
certificate foun or if any member has not prowtied the requisite, details relating
1o histher/its agcount with & deposﬂary participant or other conlirmations as may
 be required, then ﬂm Transferee Cmnpany s’nall isgne shares in cerfiffcate f orm 1o

%m,h menmiber.

16.6. Sizbj get 10 the pravisions of the Seeusities Coatracts (Regulations) Act, 1956, the
SEBI Act, 1992, and the SERI {LODR) Regulations, 2013, the Transferce
~Company shall take steps for liséir;g of New Bquity Shares on ‘f;he Stock Exchange
where the existing equity shares of the Transferee Company are listed. The New

Bquity Shares shall remain frozen in the depositorics system till relevant

s directions in relation to Hsting / trading are given by the Stock Sxolanges,
3 mi}ugjﬁ uw} o For Dedfay Mining & Exporty Por Led.
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16.7 Further, upon the LH%‘QCUVLH(?SS ot the: Scheme, 4,07,14,762 {’I‘ou: Crores Beven
Lakhs Four teen Thousand Swen Huadred and Slxi;r, Twa) equity shaves held by
the T 1ansfelor Cotiypaiy m the Transferee Company shall stand cancelled
whhout apy furtilet act or deed. Suc,jh 1@{1&{110}1 of capltal of the Transferee
Company shail be 6ffpuzvd A5 a0 mtemrll part of thé Scheme and the ortlers of
NCLT sanctioning the Scheme s hall be fdesmed o be an order under Section 66
and any other applicable prowsron of the Act confirming the reduction, The
’Fransferec Company’ shall ot be, required to add the words *and reduced’ as

sty to its name ﬂomgquc;nt upcm such reduction,
17. Authgrized Share Capital:

17.1 Upon coming into cffect of the Scheme, the authorized capital of the Transferor
Company shall be added to the suthovized capital of the Transferce Company and
aeoordingly, the authorized share capna[ of the Tmanam Compmy ghall
automatioally stand mca‘catsed without any turter act instr ument or deed on the
part of the T:,anﬁfmee (“’ompm},y rn@%&dmg paymem of stamp duty and fem

p”tjlabfé o Registrar of Cotnpardes. -

172 Upcm commg ity e‘fﬁ,ct Qi‘ the Scheme, the Amhumed Shars Oy pital of 1he :
irmlsferw Company (being Rs. 3 A5, (0,600 dsv;ded iitto 32 40,000 eqiity shares
ol R, 10/~ each, 1000 12% Non-Cumulative Preference Shares of Rs. 100/~ each
and 2,00,000 Un classificd Shiares of Rs. 10/- each) shall stand cmﬂbined with
the Authorized Share Capital of the Transferee Company and according v the
Menorandum of Association of the Tmnafmce Lompany shail avtomatically
stand ame:ided and the words and figures in Clause V of the Memorandum of

Agsociation shall be suhstituied 3] reaci ne Tallows:

”] Py Aw"hmr @m* Share C‘apzm of the C mpam is Rs. 28,43, {)0 000 /- (Rupees '
i’”ﬁwmv Eight Crores and chy Five Loes only)  divided into 26 24,00,000
(Twenty Six Crore and T wenty Foup Lalchs) Equity Shares of Re. 1/ (Rupee one
Jenih, , 2, 00,()00" Rédeenm-bj{: Preference shares of £, 100 each, 2.00,000 Un
classified shares of }?3;-] O/ each and 1000 12% non-Cumulative Preference

- Shares of Rs. 1004 ecch, with such '?fghlsy privileges and conditions attaching

: a‘ﬁw‘em as are provided by the Reguloiions oj lfze Company for the time being,
wzr}: pawer fe increase or decrease the (‘apzmi of the Compar: and to divide the

shares in the capital for the time being fnto several classes and 10 tach therelo

8l ?Nm “‘F% ES TED  For Deejay Miving & Exporls P, Lid,
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-f”&ap@cﬂv&iy such preférential r.;ghtzr‘ privileges or. condmom a8 Hia}’ be
determined B or in accor fffmce with the Articies af the Company Jor the time
being or fo modify or abmﬂa!e any such rights; privileges or conditions in such
PAnKEY 48 may be permimzd by the der or provided by z‘i'.'e Articles of !ke '

Company for e fime bemg

17.3 1t i clarified that the approval of the members of Transferes Company to (i
. Sc\héin.e- shall be deeméd to'be their consent / ﬁppfova] alsor to the mltci'z{tinn of the
Memorandum of Association of Transferee Company as required under Section

- 13 and other applicable provisions of the Act and the T ransferee Company Shdll

noit be obliged to call for a quamte mecting of its shar eholdm 5 a5 reguired under

Beetion 13 of the Act.

17.4 Itis further clarificd that the TransTeree Comipany shall not be reqﬁired to file any
:fmm dﬁcument or ittimation coﬂwmmg the increase in fts authorized share
sapitai or for that purpose make paymeni: of any fee to 1l1e Office of the Registrar

of Gompanies, Maharashtrs, or payment of any. stamp duty to the Stafe of
Mahatashtra and the anthorized sha're‘ capital of the Transferee Company shall,

~ without any further aot or deed or })a}ment aof J"er, or duty shail’ be uwzeascd

automatically.

17.5 The filing/registeation fee and stami:» duty alteady paid By the Transisror
Company on its authorized shave capital, wlziéh is being combined with the
authorized share capital of the Transferee Company in terms of the preceding |
sub-clanse {a), shall e deened to have been paid by the Trausferes Company

Cand accerdingigg the Transferee Company -s‘ﬁt‘ai.!ﬁot bie required to pay any filing

/ registration fee / stamp duty on the anfhorized share capital so mcreased.

17.6 Tt is hereby c]an'ﬁedﬂ that for the purposss of Clause 17 the consent &f the
sharehblders aof the Transferse Ct}mpany' to the Scheme shall be deemed to be
sufficient for the purposes of effscting this ariendment angd no farther resolution
under Section 13, Section 14, Section ()1 arany oth£1 applicable provisions of the

Act wouid E)e mquued to be separately pa:»&cd
15, Accaunﬁiug Treatment
18.1 Upon the scheme becoming effective the Transferce Compeany shall acconnt for

the amalgamation of the Transferor Company in the books of accounts in

accordance with ‘Pooling of Interest Method® of accounting as laid down in

TR m%sf@ fi‘u’} £
H{ ;{bz‘:» é

Company wﬁ"i‘mf&\rf
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Appendix C of IND-43 102 (Business Combinations of entities under common -

cotirol) ;151 under:

18:2 Al the dssets and ligbilities of the Tlansferor (,umpany shafl e mcmcln,d at thcu
carying ‘mmun;a as a%"i ihe. ;Xp}ﬁ{)m’:@d Datu in the books of the rlrama['crce

Company. The only adj ustriients to be made aré fo barmonise gecounting plp.hci =8

183 ‘I‘hé idéntity of the reserves of the Transferor Company shall be preserved zmd

 they ﬁha]i appear in iha Finanoizl smtem&me; of the Transferee Compmy in ’shu """"
same Torm and mavner, in whu.h they 41pps:an,d n the financial statements of the
Transferor Company, prior Eo this Scheme becoming effective. Accordingly, if
prior to this Scheme besoming effective, there i any reserve in the financial
_statrsmemss of the Transferor Company avai ilable for distribution whether as honus
shares ot div Ldmd or otherwise, the same sha}l also be available in the ﬁ;’tm'mmi
statements of the Transferes Ccrmpam for xuch digteibution upon {he Schenze

becuming sffective;

1:8.»%% The Eaiemce (ﬁ_f the Profit and Loss, Accounts of the Transferor Com;ﬁa_;}y' (as._‘
~ appearing Inthe books of accounts of the Transferor =ﬂ-a§m§any at the_ﬁﬁij;a_.oinlad...
Date} “shﬁii .be aguregaed and addec. 1 1o or sei~off {a‘s tﬁe case inay be) with the
__wrrespondmg E}alaﬂw appe&zxmg in the Tonancial Smtements of the Transferee
 Company; R

" 185 Intep-Company balances and investinenis, I sy, shall be cancelled.

18.6 The amalgamation of the Transfstor Company with the Transferee Company is

in accordauee with the provisions of section 2 (1B) of the Income Tax Act, 1961, '

19, . PART IV -OTHER CONDITIONS AFPLICABLE TO THE SCHEME

Llpon the c(}m'ing into effect of this Scheme:

19.1 the resolations, if any, of the Transferor Company, which are valid and subsisting
on the Effective Date, shall continue to be valid aad subsisting and be f:omidamﬂ
as resolutions of the Transferee Company and ifaﬁ;y such resolulions have upper
monétm'y or other limits he;ﬁ;-g imposed under the provisions of the Act, or any
other applicable provisions, then the said linmits shall be added and shall constitute

the deggregate of the said Hivits I the Transferee Company.

i exports Pl Lt
Fgr Deejaydinng & Exporie !

N By

ey / Direcior

Anthoris dol Sigr




. .:i .‘ ) b N . ) ‘.
‘ ) ~ Scheéme of Amplgamation

o 19.2 the bomewmfr limits of the Tr ;msfelee Company in terms of Section 180 of lha
Act shall without fuﬂher agt or deeé stand enhiarnced b} an ammmt bemg the
aggtegate tinbit {ities, if any, of the Tt amfer"nr Company whmh arg bmng
transferred to the lz‘fans;ﬁ:ree Cmnp{anv pursuam to this %chcme aud the
lmnsﬁmee (,ompam' w1ll m}t be rf:qw,gec% to. p%‘s any tresh resn mxcm(s) in ﬂm -
regztrci R e T PP i

193 The Transferor Company and the Transferce Company shaill make al?

.. 'ipplicaimns/pmtmzs under Sections 230 to 232 anci other applgcahh., provisions
of the Act to the NCTT for sanstioning of Lh-m Schieme and for dlqsnhmon of the
- Transferor Campquv‘ wﬁhout winding up under ihe pmwsmm oflw and ehtam o

all dppwvajs as fay be mqmmd maﬂer Iau
2. CONDYCT OF‘BUSINESS-;E‘JEL T}E-IIEQ-E}PFECT{I-‘{’E DATE
29 1 The Tramiezm "‘r:rmpames %haIl he dwmad fo 11&% been cHizying E}fn and ﬂmll :

' arry on the business and activities wﬂh xms@n&b le. dzhgen ce, business g:mdenc@

. and shall not, exaept in the ordmary canse af hfmnc% or without prior written

aonsmlt of the rransiaree Comg:sau:&.ya alwuaﬁe charge mm'tgage u}i‘umbe: or .

ﬂﬁhﬁrwasc, deal with or dwptﬁsc of any assets ﬁndermkmﬂ pl@perty ot any pa{'t

thereof,

20.2 Aﬂ} of Ilze 1;gl:iis powers, authoritfes, pnvziﬂgea related or pertaining to the
T :axza‘fcwx C{)H’i@dﬂjﬁa shall %34: decrrred 10 have been exei cised by the Transforor
_Cnm}ﬂmes im atd on b%hﬂlf of, aid 411 trest ior and a3 an agmt of the Tvans fetee

Company.

T3 Al foang raised. "md wsed and afl debts, duties, undertakings, linbilitics and
B ubhgqtumq un,mrgd or undeﬂaka,n by the Transft feror Compamm in ra,]anon io or
i conneetion with and/m msufal as'they relate (o the aperation of the business
pmor w the Effective Date or A ppointed Date shall be deemed to have been’
taised, used, incusred nruun;iernlcen Tor and on behal!‘ of the Tig msi’eree C‘mnpﬂny :
- *'mé to the extent they are autfstémdms, an tha Effective Date, shall, upon the
coting into effect of the Eacheme puwuam to the provisions of the Aect, without
) s«my fimthar act n:mtmm;:nt op éaed be ane si*md transfirred to 'md vea.tcd in 01' b?
' -‘deemad to have been tr’msimmd to and wsted in the Tie ansferee Company and ’
ghall become the loans, debt, duties, undemakmgb, liabilities and obligations of

P the Tramieree (mmmny which shall neet, discharge and satmiy the same.

- F oF _iJee:;?azs{v iiming & Exportsy Pvé dad
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205

A ik e mt o e e e

With effect from the Appoimied Date, ail taxes, duties, cess paid in advance or
payable by the Transferor Companies or any advance tax pﬁ;d inchading MAT
cradil, 1qunds ! credit / ciaims mhtmsz theveto shall be treated as the lial sility or
retind / cmd:lt /, claims, Hs the case may be, of the Twnsferee Comp*my The
Transforee Company qha!!‘bc entitted fo file / revise its tax retams, TDS
certificates, TDS returns and other statutory returns, if required and sh&ll have
ihe right to claim refund / credits and / or set off all amounts paid Iby ihe
Tmnsf&mr Companies ssgety, undertakings of the ’} ‘ransferor Cwnpsmy i nder the
relewmt neome tax, salestag, ber\’lc&.«'tcl}x or any other fax laws. lhe rlght to malm i
suich revisions in the tax returns and to elaim refimds / cwchts i3 expressly

reserved in favor of the Transfaree Company.

"The Transferor Companies shall not vary the terms and conditions of employment
of any of the eriploye es except’ inthe i)f‘&lfl&rjf coul se of business &r without the
prior consent of ile Tmnsferee {‘ompanj' or pursuant to 'my Pre- s‘u:.lmg

obhgatxon undertaken by the Ty ansfewl Compmues, as l}}e case may be.

The Tr::zlzsfemr C.c}mpaﬁies shall be entitled, pending the sanction of the Scheme,
to apply te the Cenwal / Biate Gm—-‘emma*nt, Tocal and all other -&fﬂ‘cncics,

departments and anthorities concerned as are necesgary undm* any law of rales,

~for such consents, appmvais‘; wgzsﬁa&wn and sanctmns which the Transferce

Compamf may require pursmu‘é to this Enahem&z

21. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

211

The Transferee Company and the Transferor Companies by their respective

-Board of Directors, or any persen(s) or vomiities anthorised/ appointed by them,

may assent 10, or carry i from time to Gime, any modifications/ amendments 1
the Scheme or 1o any condifions or lintitations that the NCLT and/ or any uthier
authority under Jaw may deem fit to direet, apptove or impoese and which the
Transferor Companiss and the Transferee Company . in their discretion aceept

such modifications or amenilinents or which may otherwise be considered

necessary, desirable or appropriate by thers {Le., the Board of Directars o such

personfs or such committee) for settling any question, doubt or difficulty arising
under the Scheme or in regard to its implementation or in any nater connected

therewith (ineluding any question, doubt or difficulty arising in connection with

“any deceased or insolvent sharcholder of the Transferor Company or the

- Transteree Company) and do all acts, deeds and things as may be necessary

%aami (B

{f.‘r
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P

- desirable or expedient for .cdrryéng the Schemme lafo effect, or io review the
position relating to the satisfaction of the conditions to this Scheme and if
necessary, to waive any of those for bringing this Scheme into effect. The
Transferes Cmﬁi;aﬁy and the Transferor Companies by their respective B}oard of
Directors shall be authorised to take all such steps as may be necessary, desirable
oF projier 0 resolve any doubfs ditficulties or c;ucsncms whuhe; by reason of any
directive or orders of any oiher autheutles or otherwise hows,oeve:l. arising out of
of umdler ot by virtue of the Scheme and / or any matter wncemed or-connected

therewith.

21.2 Trensferer Company e the Tronsforee Company  shall _have the
DISCRETTON 1O WITHDRAW their application/petition fromt the NCLT, i

any, ongrons ferms or otfier tevms ot geceptable fo them are introdiced it the

Scheme whether at the meerings of simareholdersicreditors or at the fne af

sanction of the Scheme or as otherivise deem fit by the Board of the Transferor

Company and/or the Transferee Cfimpany,_ The necessary igtimation mey be filed
by the Transferor Company and the Transferee Company with NCLT of their

decision not to file the Scheme and mizke it effective.

213 Lor the puipgse of giving effect fo thiy Sck_éfne or fo any modifications or
amendments thereof or additions theyeto, the Roard/committes of the Tfansfeior

- Company and Transteres Company m‘ﬁy give and are authorized {o determine
and give all suel directions as are necessary including directions for settling or
removing any question of doubl or difficulty that may arise and such

- determination or directions, as the case may be, shall be binding on all parties, in

the same manner as if the same were specifically incorporated in this Scheme.

22. CONDITIONALITY OF THE SCHEME

This Scheme iy conditional upon and subject to:

221 The rs qumne conssnt, approval or permission from the Stock Exchauge under
. Regulation 37 of the SEBI {Listing Obligations and Disclosure Requirererits)
Regulations, 2015, which by law or otherwise may be necessarv for
implementation of the Scheme in compliance with the provisions of SEBI

Circular;

222 Approval of (he requisite majority of the shareholders and/or creditors of the
Transteror Company and Transteree Company to the Schee, if required and the
| INDUSTRIES L aﬁ:{} For Borjay Mining & Expory P, Lid
ﬁ// ’M;’ - Beiwny

Gﬁmpnny &b”ﬁ‘f&ﬂ! Autharised Sigratory / Direcier




C 223

224

PROIRCANEE VL S5 BN A IR R IVFED

requisite orders of the Niifi odE‘lLt]Dﬂm‘U e Scheme in exercise of the powers

vested in it under the Act

Approval of piﬁﬁia sharcholders of the Transferee ('lpfnpmly through evating il
tems of Para 9 of Ausexure I of the SEBE Cireular, provided that the same shall
be acted 1_1;5011 only if the vofes cast by the public shareholders in favour of the

Scheme are more than the number of votes east by them against the Scheme;

such oiher sau.c;ﬁons and approvals including sanctions of any government or
regulatory authﬁ:»rity as may be required by law in respect of the Scheme and the

certificd copies of the NCL T-order being filed with ROC.

23, OPERATIVE DATE OF THE 's.'S'!_CI_rE_EME |

Thie Scheme shall be operative with eifect from the Appomtt,d Date (1" April, 2018) but
shall be effective from the Effective E}aie

24. EFFECT OF N{}Ma»RECEWT OF APPROVALS /SANCTIONS

241

ASH E%ii}ii&&&% U;’ﬁ*‘ﬂzw

_- ﬁgwj;

In the event this Scheme fails to take effgﬁt;l dhen it shall becowy il axd void

and in that event no rights and linbilities whatsoaver shall accrue to or be ineutred
inter se by the parties or their shareliolders or craditars or employvees or sy other

person. Insuch case each Company shall bear its own costs or as miay be mutually

‘agreed.

If any part of this %ciwme heriolis ruled illegal or invalid by, or s motsanctioned
by: t’hﬁ NCLT, or is unenforceable under pxesum or fulure laws, or which
Gthemvj se is considered unnecessary, undesivable or inappropriate at any stacrfz by
the Board of Directors of the Transteror Company and the Transferee Company,
then it is the intention of the parties. that such part shall be severable fiom, the

remainder of the Scheme, and the Scheme shall not be affected thereby, unless

the deleiion of such part shall caﬁé'e this Scheme o becorme materially adverse fo

any party, in which case the ;)artit.s shall atterapt 1o bring about & modification in

tho Scheme, as wﬂl hest prescrve for the parties the benefits and obligattons of

the Scheme, mcIudmg but not Ilmﬁ:&d to mmh part.

For Degjay Mining & Exports Put, Lt

&EULW“
f ﬁ’?w -1 Signatory / Director

Aﬁ;hah §8

%

Commany Georatary



©

243 The 1 mmfmm Company shall be d‘.1ssulw.d without winding up with effect from
the date 011 which the sertified co_py of the Order, under Section 232 of the Ao,

. Schieme of Amalgarmmtion

‘ol the NCLT a Mumbai sanctioning the sah‘ém;s_is‘ﬁled with the ROE, -

244 The approval to this Seheme wder Sections 230 and 232 of the Act by the
' shareholders and/or credifors of the Transferor Company and Tmmia**ecrr

- Company shall be deemed to have the appmwl 01 the shdmj;w]dus audforj< :
creditors, as (he case may be, under: the applicable provisions of t}ie.Aqa ru,l,es

~and regulations made there under,

The approval to thxs ‘%chema under Sectmns 230 md ?32 af tha A{Jg by the

a2
+
th

shareholders and/or creditors of the T] mlsfemr ‘mci Transferee C{)mpazzy shall be -

deemed to have the &ppmval of the shareholders and/or creditoss, as the case may

“Be, undel the applicalle prciViSIOﬂ‘f- of the Act, rules and regulations madg there '
umder, including but n@t timifed to Secimm 13, 61,62, 66, of the Compaies A,
7013 ' '

25, INDEMNITY

In the event of non- ﬂﬂ*ﬂl]mem of any o all ob]w&tmns under this Scimme by any par f;;s

towards any other part},, infer-se or to third paru%, Ihe non—perfomla.nce of whwh will

" place any other party tnder any nbhgaﬂon, fh@n e riefauftmg party will mcemmfy af[

_Costs dnd interest to such other aff:ected pclrty

- 26, COSTS, CHARGES ANB..EXPENSES

All costs charges and expenses, mcludmg any mxe aﬁ'& duties in relation to or in
c:tmneui;&en with this Seheme aad incidental to the L@myl@tmn of the amalgamation of the
T;‘aneferm Company in puw’i,mnce of this Schm"ne shall be borne by the Transferee

: Cs}mp&ny
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