.- SCHEME OF MERGER BY ABSORPTION
OF -
PATEL ENERGY RESOURCES LIMITED (FIRST TRANSFEROR COMPANY)
| AND
PEL POWER LIMITED (SECOND TRANSFEROR COMPANY)
AND
PEL PORT PRIVATE LIMITED (THIRD TRANSFEROR COMPANY)
AND
PATEL ENERGY PRQJECTS PRIVATE LIMITED (FOURTH TRANSFEROR
COMPANY)
AND
PATEL ENERGY ASSIGNMENT PRIVATE LIMITED (FIFTH TRANSFEROR
| COMPANY)
 AND
PATEL ENERGY OPERATIONS PRIVATE LIMITED (SIXTH TRANSFEROR
‘COMPANY) |
AND
JAYSHE GAS POWER PRIVATE LIMITED (SEVENTH TRANSFEROR
COMPANY)
AND
PATEL THERMAL ENERGY PRIVATE LIMITED (EIGHT TRANSFEROR
COMPANY)
AND
PATEL HYDRO POWER PRIVATE LIMITED (NINTH TRANSFEROR
COMPANY)

AND

ZEYS MINERALS TRADING PRIVATE LIMITED (TENTH TRANSFEROR




AND
PATEL CONCRETE & QUARRIES PRIVATE LIMITED (ELEVENTH
TRANSFEROR COMPANY)

AND
PATEL LANDS LIMITED (TWELFTH TRANSFEROR COMPANY)
AND
PATEL ENGINEERS PVT LTD (THIRTEENTH TRANSFEROR COMPANY)
| AND
PHEDRA PROJECTS PVT. LTD. (FOURTEENTH TRANSFEROR COMPANY)

WITH

PATEL ENGINEERING LIMITED (TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS

OF THE COMPANIES ACT, 2013

This Scheme of Merger by Absérption Is presented under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (including any statutory
modiﬁca’cién or re-enactment or amendment thereof) for Merger by Absorption of
Patel Enefgy Resources Limited (First Transferor Company) and PEL Power
Limited (Sécond Transferor Company) and PEL Port Private Limited (Third
Transferor Com_pahy) and Pa’;el Energy Projects Private Limited (Fourth
Transferor Company) and Patel Energy Assignment Private Limited (Fifth
Transferor Company) and Patel Energy | Operations Private Limited (Sixth
- Transferor Company) and Jayshe Gas Power Private Limited (Seventh Transferor
Company) and Patel Thermal Energy Private Limited (Eight Transferor Company)
and Patel Hydro Power Private Limited (Ninth Transferor Company) and Zeus

Minerals Trading Private Limited (Tenth Transferor Company) and Patel Concrete
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& Quarries Private Limited (Eleventh Transferor Company) and Patel Lands

Limited (Twelfth Transferor Company) and Patel Engineers Pvt Ltd (Thirteenth

Transferor Company) and Phedra Projects Pvt. Ltd. (Fourteenth Transferor

~Company) with Patel Engineering Limited (Transferee Company) And Their

Respective Shareholders (“hereinafter referred as the Scheme”).

(A)

DESCRIPTION OF COMPANIES TRANSFEROR COMPANIES:

. Patel EnergyResources Limited (hereinafter referred to as “PERL” or

“First Transferor Company”) bearing CIN U40102TG2008PLC073509 is an
Public Limited Company incorporated on 19th day of February, 2008, undef
the Companies Act, 1956. Currently the Registered office of PERL is
situated at Door No.8-2-293/82/A/76, Third Floor Road No.9A, Jubilee
Hills, Hyderabad, Telangana 500033 India. The main object of PERL is to
engage in the business of purchase, hold, take on lease, mortgage and /
or acquire to design, erect construct énd administer independent poWer
projects of all kinds. PERL is the wholly owned subsidiary of the Transferee

Company.

. PEL Power Limited (hereinafter referred to as “PPL" or “Second

Transferor Company”) bearing CIN U40108TG2006PLC067638 is a Publié
Limited Company incorporated on 5th day of September} 2006, under the
Companies Act, 1956. Currently the Registered office of PPL is situated at
8-2-293/82/A/76, Road No.9A, Jubilee Hills, Hyderabad, Telangana
500033 India. The main object of PPL is to engage in the business of
purchasé, hold, take on lease, mortgage and / or acquire to design, erect

construct and administer independent power projects of all kinds. PPL is

the wholly owned subsidiary of PERL, which is a wholly owned subsidiary




iii.

V.

PEL Port Private Limited (hereinafter referred to as “PPPL” or “Third
Transferor Company”) bearing CIN U74999;F62008PTC066862 is a Private
Limited Company incorporafed on 17th day of July, 2008, under the
Companies Act, 1956. Currently the Regiétered office of PPPL is situated at
8-2-293/82/A/76, Road No0.9A, Jubilee Hills, Hyderabéd, Telangana
500033 India. The main object of PPPL is purchase, hold, take on lease,
mortgage and / or acquire to design, erect construct and administer
independent port projects of all kinds . PPPL is the Wholly owned subsidiary

of PERL, which is a wholly owned subsidiary of the Transferee Company.

. Patel Energy Projects Private Limited (hereinafter referred to as

“PEPPL” or  “Fourth Transferor Company”) bearing CIN
U40102TG2008PTC101411 is a Private Limited Company incorporated on
26th day of June, 2008, under Companies Act, 1956. Currently the
Registered office of PEPPL is situated at 8-2-293/82/A/76, Road No. 9A
Jubilee Hills, Hyderabad - 500033 Telangana India. The main object of

PEPPL is purchase, hold, take on lease, mortgage and / or acquire to -

- design, erect construct and administer independent power projects of all

kinds . PEPPL is the wholly owned subsidiary of PERL, which is a wholly

owned subsidiary of the Transferee Company.

Patel Energy Assignment Private Limited (hereinafter referred to as
“PEAPL” or “Fifth Transferor Company™) bearing CIN

U40101TG2008PTC100513 is a Private Limited Company incorporated on

26th day of June, 2008, under the Companies Act, 1956. Currently the




vi.

Vil.

Jubilee Hills, Hyderabad - 500033 Tef'angana India. The main object of
PEAPL is purchase, hold, take on lease, mortgage and / or acquire to
design, erect construct and administer independent power projeéts of all
kinds . PEAPL is the wholly. owned subsidiary of PERL, which is a Wholly

owned subsidiary of the Transferee Company.

Patel Energy Operations Private Limited (hereinafter referred to as
“"PEOPL” or “Sixtﬁ Transferor Company™) bearing CIN
U40102TG2008PTC126026 is a Private.Limited Company incorporated on
26th day of June, 2008, under thé Companies Act, 1956. Currently the
Registered office of PEOPL is situated at 8-2-293/82/A/76, Road No. 9A,
Jubilee Hills, HyderabadF 500033 Telangana-India. The main object of
PEOPL is purchase, hold, take on lease, mortgage and / or acquire to
design, erect construct and administer independent power projects of all
kinds . PEOPL is the wholly owned subsidiary of PERL, which is a wholly

owned subsidiary of the Transferee Company.

Jayshe Gas Power Private Limited (hereinafter referred to as “JGPPL”

or “Seventh Transferor Company”) bearing CIN U40300TG2010PTC071867

is a Private Limited Company incorporated on 24th day of December, 2010,

under the Companies Act, 1956. Currently the Registered office of JGPPL
is situated at Door No.8-2-293/82/A/76, Road No.9A, Jubilee Hills,
Hyderabad, Telangana 500033 India. The main object of JGPPL is to
generate, develop, accumulate, distribute and suppiy electricity by setting
up Thermal Power Plant for the purpose of light, heat, active power and all
other purposes for which electric energy can be employed. JGPPL is the

wholly owned subsidiary of PERL, which is a wholly owned s:ﬁiaw of

the Transferee Company.




viil.

Patel Therﬁ‘nal Energy Private Limited (hereinafter referred to as
“PTEPL” or  “Eighth Transferor Company”) bearing CIN
U40102TG2011PTC072720 is a Private Limited Company incorporated on
18th day of February, 2011, under the Cdmpanies Act, 1956. Currently the
Registered office of PTEPL is situated at Door N0.8-2-293/82/A/76, Ground
Floor, Road No.9A, Jubi[ee Hills, Hyderabad, Telangana 500033 India. The
main object of PTEPL is to carry on the business of procurers, generators,
suppliers, distributors, transformers, convérters, producers,
manufacturers, processors, developers, storers, carriers, importers and
exporters of and dealers in THERMAL power / energy and allied businesses
as well as electricity and any products or byproducts derived from such
business. PTEPL is the wholly owned subsidiary of PERL, which is a wholly

owned subsidiary of the Transferee Company.

ix. PATEL HYDRO POWER PRIVATE LIMITED (hereinafter referred to as

"PHPPL" or “Ninth Transferor Company™) bearing CIN
U40108MH2010PTC326949 is a Private Limited Company incorporated on
29% day of November, 2010 under the Companies Act, 1956. Currently the
Registered office of PHPPL is situated at Patel Engineering Compound, Patel
Estate Road, Jogeshwari'Weét, Mumbai, Maharashtra 400102 India. The
main iobject of PHPPL is to carry on the business of procurers, generators,
supplfers_, distributors, transformers, converters, producers,
manu%facturers, processors, developers, storers, carriers, importers and
exporters of and dealers in HYDRO power / energy and allied businesses

as well as electricity and any products or byproducts derived from such

business. PHPPL is the wholly owned subsidiary of PERL, which is a wholly




X. ZEUS MINERALS TRADING PRIVATE LIMITED (hereinafter referred to

Xi,

Xii.

as “ZMTPL” or “Tenth Transferor Company”) beafing CIN
U51909MH2007PTC167522 is a Pri\}ate Limited Company incorporated on
03" day of February, 2007 under the Companies Act, 1956. Currently the
Registered office of ZMTPL is situated at Patel Engineering Compound,.
Patel Estate Road, Jogeshwari West, Mumbai, Maharashtra 400102 India.
The main object of ZMTPL is to carry on the business of in the business of
miners, importers & exf.aorters of and dealers in iron ores, chromium ores,
manganese ores and all ferrous and non ferrous ores of every description

ZMTPL is the wholly owned subsidiary of the Transferee Company.

PATEL CONCRETE & QUARRIES PRIVATE LIMITED (hereinafter
referred to as "PCQPL” or “Eleventh Transferor Company”) bearing CIN
U14200MH2008PTC178210 is a Private Limited Company incorporated on
24" day of January, 2008 under the Companies Act, 1956. Currently the
Registered office of PCQPL is situated at Patel Engineering Compound,
Patel Esfate Road, Jogeshwari West, Mumbai, Maharashtra 400102 India.

The main object of PCQPL is to engage in carrying on in India and abroad

. the business of manufacturers, dealers, traders, distributors, contractors

and stockist of construction materials of all types. PCQPL is the wholly

owned subsidiary of the -Tran.sferee Company.

PATEL LANDS LIMITED (hereinafter referred to as “PLL” or “Twelfth
Transferor Company”) bearing CIN U70100MH2010PLC207028 is a Public

Limited Company incorporated on 25" day of August, 2010 under the

Com:panies Act, 1956. Currently the Registered office of PLL is situated at
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Xiii.

Xiv.

Mumbai, Maharashtra 400102 India. The main object of PLL is to engége
in the business of purchase, hold, take on lease, mortgage and / or acquire
lands to design, erect construct commercial complexes or other buildings
or conveniences in India or outside PLL is the whoily owned subsidiary of

the Transferee Company.

PATEL ENGINEERS PRIVATE LIMITED (hereinafter referred to as
“PEPL” or “Thirteenth Transféror - Company”) beari.ng CIN
U70100MH2005PTC157559 is a Private Limited Company incorporated on
25% day of November, 2005 under the Companies Act, 1956. Currently the
Registered office of PEPL is situated at Patel Estate Road, Jogeshwari
West, Mumbai, Maharashtra 400102 India. The main object of PEPL is to
engage in the business of purchase, acquire, hold, take on lease, Iicénses
and deal in all kinds of immovable property including land, building,
houses, farm houses, flats, shops, commercial premises, godowns, and
any rights, privileges, interests therein and to develop, construct the same. .

PEPL is the wholly owned subsidiary of the Transferee Company.

PHEDRA PROJECTS PRIVATE LIMITED (hereinafter referred to as
"PHEPPL” or “Fourteenth Transferbr Company”) bearing CIN -
U45201MH2006PTC164317 is a Private Limited Company incorporated on
5™ day of September, 2006 under the Companies Act, 1956. Currently the
Registered office of PHEPPL is situated at Patel Estate Road, Jogeshwari
West, Mumbai, Maharashtra 400102 India. The main object of PHEPPL is
to engage in the business of infrastructure development activities such as
build, develop, construct, alter, acquire, convert, improve, design, erect,
establish, equip, dismantle, pull down, turn to account, decorate, repair,

operate, maintain, reconstruct, renovate, remodel, rebujld, and to




undertake turnkey project of building road, bridges, infrastructure,
buildings, factories, structures, dams, faiiways, drainage, sewage works,
water distribution & lifteration system, docks, flyovers, hospital, housing
projects, power supply work, and other infrastructure related work either
own or BOT (Built, Operate & transfer) or other basis, and to act as
contractors, engineers, consultant, adviser in that connection. PHEPPL is’
the wholly owned subsidiary of PEPL, which is a wholly owned subsidiéry

of the Transferee Company.

xv. PATEL ENGINEERING LIMITED (hereinafter referred to as “PEL” or
“Transferee Company” which expression shall, unless repugnant to the
context, be deemed to include its successors and assigns) bearing CIN
L99999MH1949PLC0O07039 is a Listed Public Company incorporated on
02™ April, 1949 under the Companies Act, 1913. Currently the.Registéred
office of PEL is situated at Patel Estate, S V Road, Jogeshwari (West),
Mumbai Maharashtra 400102 India. PEL is engaged in the business of
Constructions Engineers and Contractors and to buy and sell land,
buildings, estates and immoveable property of any tenure or description.
The Equity shares of PEL are listed on Bombay Stock Exchange Limited

(BSE) and National Stock Exchange (NSE).

(B) RATIONALE OF THE SCHEME
The merger of the Transferor Companies with the Transferee Company would
inter alia have the following benefits:
i.  The Transferor Companies are wholly-owned subsidiaries of the Transferee
Company, so merger will help to consolidate the entities;

ii.  The merger of the Transferor Companies with the Transferee Company wili

.ombine business interest




operational and management efficiency, simplification, streamlining and

optimization of the group structure and efficient administration;

iil.  Post-merger of the Transferor Companies with the Transferee Company,
the Transferor Companies shall stand dissolved. Consequently, there
would be lesser regulatory and legal compliance obligations including
accounting, reporting requiréments, statutory requirements, tax filings,
company law requirements, etc. and therefore reduction in administrative

costs.

In view of the aforesaid, the Board of Directors of the Transferor Companies as
Weli as the Allotment Committee members of the Transferee Company have
considered and proposed the present Scheme of Merger by Absorption between
the Transferor Companies with the Transferee Company. This Scheme also
provides for various other matters consequential or otherwise integrally
connected herewith.

For sake of convenience, this Scheme is divided into following parts:

Part A- - Dealing with definitions and share capital.

Part B - Dealing with Merger by Absorption.

Part C - Dealing with general terms and conditions.
PART A

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS
1.1. In this Scheme, unless repugnant to or inconsistent with the subject or

context thereof, the following expressions shall have the following

meanings.




1.1.1. “Act” or “the Act” means the Companies Act, 2013 (including any
statutory modifications and re-enactments thereof) as in force from time

to time.

1.1.2. “Applicable Law(s)” means any statute, notification, bye laws, rules,
regulations, guidelines, rule or common law, policy, code, directives,
ordinance, schemes, notices, orders or instructions law enacted or issued
or sanctioned by any Appropriate Authority including any modification or

reenactment thereof for the time being in force.

1.1.3. "Appointed Date"” shall mean 1% day of April, 2021 for the purposes of
Section 232(6) of the Companies Act, 2013 or such other date as may be

fixed by the Tribunal.

1.1.4. “Appropriate Authority” .means any governmental, .statutory,
regulatory, departmental or public body or authority of India including
Securities and Exchange Board of India, Stock Exchanges, Registrar of
Companies, Ministry of Corporate Affaifs and the National Company Law

Tribunal.

1.1.5. “Board of Directors” or “Board” means the Board of Directors of the
Transferor Companies or the Transferee Company, as the case may be,

and shall include a duly constituted Committee thereof;

1.1.6. “Effective Date” means the last of the dates, on which the certified copy

(ies) of the order(s) sanctioning the Scheme passed by the National

Company Law Tribunal of Judicature at Hyderabad for First Transferor




Fourth Transferor Company, Fifth Transferor Company, Sixth Transferor
Company, Seventh Transferar Company and Eighth Transferor Company
is/are filed with the Registrar of Companies, Hyderabad and certified copy
(ies) of the order(s) sanctidning the Scheme passed by the National
Company Law Tribunal of Judicéture at Mumbai for Ninth Transferor
Company, Tenth Transferor Company, Eleventh Transferor Company,
Twelfth Transferor Compahy, Thirteenth Transferor Company, Fourteenth
Transferqr Company and Transferee Company is/are filed with the

Registrar of Companies, Mumbai, Maharashtra, respectively.

1.1.7. “Governmental Authority” means any applicable Central, State or local
Government, legislative body, regulatory or administrative authority,
agency or ‘commission or any court, tribunal, board, bureau or

instrumentality thereof or arbitration or arbitral body having jurisdiction;

1.1.8. "JGPPL” or “Seventh Transferor Company” means ‘Jayshe Gas

Power Private Limited’ bearing CIN U40300TG2010PTC071867.

1.1.9. “National Company Law Tribunal” or *"NCLT” or "Tribunal” means the
competent authority under the provisions of Sections 230 to 232 and
other applicable provisions of the Ac;c_ and specifically refers to the
Nationa! Company Law Tribunal, Hyderabad bench and/or; National
Company Law Tribunal, Mumbai bench. The Jurisdictions with respect to
the Companies involved in the Scheme is based on the location of their
régistered offices located in State Qf Maharashtra and in State of

Telangana respectively.
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1.1.10. "PCQPL" or “Eleventh Transferor Company” means ‘Patel Concrete

& Quarries Private Limited’ bearing CIN U14200MH2008PTC178210. -

1.1.11. "PEAPL” or “Fifth Transferor Company” means ‘Patel Energy

Assignment Private Limited’ bearing CIN U40101TG2008PTC100513.

1.1.12. "PEL" or “Transferee Company” means ‘Patel Engineering Limited’

bearing CIN L89999MH1949PLC0O07039.

1.1.13."PEOPL” or “Sixth Transferor Company” means ‘Patel Energy

Operations Private Limited’ bearing CIN U40102TG2008PTC126026.

1.1.14. “PEPL" or “Thirteenth Transferor Company” means ‘Patel Engineers

Pvt Ltd’ bearing CIN U70100MH2005PTC157559.

1.1.15. "PEPPL” or “Fourth Transferor Company” means ‘Patel Energy

Projects Private Limited’ bearing CIN U40102TG2008PTC101411.

1.1.16. "PERL” or “First Transferor Company” means ‘Patel Energy

Resources Limited’ bearing CIN U40102TG2008PLC073509.

1.1.17. “PHEPPL” or “Fourteenth Transferor Company” means ‘Phedra

.Projects Pvt. Ltd’ bearing CIN U45201MH2006PTC164317.

1.1.18. "PHPPL” or “Nineth Transferor Company” means ‘Patel Hydro

Power Private Limited’ bearing CIN U40108MH2010PTC3269409.
_ - _
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1.1.19. "PLL” or “Twelfth Transferor Company” means ‘Patel Lands

Limited’ bearing CIN U70100MH2010PLC207028.

1.1.20. “PPL” or “Second Transferor Company” means ‘PEL Power_ Limited’

bearing CIN U40108TG2006PLC0O67638.

1.1.21. "PPPL” or “Third Transferor Company” means ‘PEL Port Private

Limited’ bearing CIN U74999TG2008PTC066862.

1.1.22. "PTEPL” or “Eighth Transferor Company” means ‘Patel Thermal

Energy Private Limited’ bearing CIN U40102TG2011PTC072720.

1.1.23. "SEBI” means the Securities and Exchange Board of India established

under the Securities'and Exchange Board of India Act, 1992;

1.1.24. "SEBI Circular” shall mean the circular issued by the SEBI, being Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017, and any amendments

thereof.

1.1.25."Scheme” or “the Scheme” or “this Scheme” or “Scheme of Merger
by Absorption” or “Merger” means this Scheme of Merger by
Absorption in its present form or with any modification(s) made under
Clause 18 of this Scheme or any modifications approved or directed by

the National Company Law Tribunal or any other Government Authority.

1.1.26. 'Stock Exchange’ means BSE Limited ("BSE”) and National Stock

Exchange of India ("NSE”).
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.- 1.1.27. ‘_‘Unc_lertaking" means and includes the whole of the undertaking /'
business of Transfe‘ror Companies, as a going concern, being carried on
by Transferor Companies and shall include {without Iimita_tion):

(a) All the assets and properties (including rights and entitlements),
whether movable or immovablre, real or personal, in possession
or reversion, corporeal or incorporeal, tangible or intangible,
present or contingent and including but not limited to land and
building, all fixed and movab!g plant and machinery, vehicles,

fixed assets, work in progress, current assets, investments,
reserves, provisions, funds, licenses, ll‘egistrations, membership
of professional associations, other associations and clubs,
certificates, permisSions, consents, approvals from state,
central, municipal or any other authority for the time being in
force, concessions (including but not limited to income—'tax,
excise duty, service tax (Goods and Service Tax) or customs,
goods and service tax (Goods and Service Tax) and other
incentives of any nature whatsoever), remissions, remedies,
subsidies, guarantees, bonds, copyrights, patents, trade names,
trade-marks and other righfs and licenses including any
applications in respect thereof, tenancy rights, leasehoid rights,
premises, ownership flats, hire purchase, lending arrangements,
benefits of security arrangements, security cohtracts,
computers, insurance pol.icies, office equipment, telephones,
telexes, facsimile connections, communication facilities,
equipment and installations and utilities, electricity, water én‘d
other service cbnnections, contracts, deeds, instruments,
agreements and arrangements, powers, authorities, permit_s(

registrations / licenses etc. 'including pertaining to e;gatri-es,

_ Q;at'lons N A/ C}P‘S I %8)
0 H 3 .“




(b)

(©)

allotments, privileges, liberties, advantages, easements and all
the right, title, interest, goodwill, benefit and advantage,
deposits, reserves, prelifninary expenses, benefit of deferred
revenue expenditure, provisions, advances, receivables,
deposits, funds, cash, bank balances, accounts and all other
rights, benefits of all agreements, subsidies, grants, incentives,
tax credits (including but not limited to credits in respect of
income-tax, minimum alternate tax i.e. tax on book profits, ,
value added tax, sales tax, service tax (Goods and Service Tax),
goods and service tax (Goods and Service Tax), etc.), tax
benefits, tax losses (unabsorbed allowances), and other claims
and powers, all books of accounts, documents and records of
whatsoever nature and where so ever situated belonging to or
in the possession of or granted in favor of or enjoyed by the
Transferor Companies, as on the date immediately preceding the
Appointed Date;

All the debts, present and future liabilities, payables, contingent
liabilities, duties and obligafions (including duties/ rights/
obligations under any agreement, contracts, applications, letters
of intent or any other contracts) as on the date immediately
preceding the Appointed Date; and

All employees if any on the payrolls of the Transferor Companies
on the closing hours of the date immediately preceding the
Effective Date.

It is intended that the definition of Undertaking under this clause

would enable the transfer of all property, assets, rights, duties,

employees and liabilities of Transferor Companies into




1.1.28, “ZMTPL" or “Tenth Transferor Company” means ‘Zeus Minerals

Trading Private Limited’ bearing CIN U51909MH2007PTC167522.

The expressions which are used in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning
hereof, have the same meanings ascribed to them under the Act and other

applicable laws, rules, regulations, bye-laws, as the case may be.

References to clauses and recitals, unless otherwise provided, are to
clauses and recitals of and to this Scheme. The headings herein shall not

affect the construction of this Scheme-

Unless the context otherwise requires:
| a. the singular shall include the plural and vice versa, and references
to one gender include all genders;

b. references to a person include any individual, firm, body corporate
(whether incorporated), government, state or agency of a sta.te or
any joint venture, association, partnership, works. council or
employee representatives’ body (whether or not having separate
legal personality);

C. reference to any law or to any provision thereof or to a'ny rule or
regulation promulgated thereunder.includes a reference to. such law,
provision, rule or regulation as it may, from time to time, be
amended, supplemented or re-enacted, or to any law, provision,

rule or regulation that replaces it.
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2. SHARE CAPITAL

2.1. The Share Capital structure of the First Transferor Company as per the

Audited Accounts for the year ended as on 315t day of March, 2020 is as

under:

Authorized Share Capital
50,00,00,000 Equity shares of Rs. 10/- each 5,00,00,00,000/—

| TOTAL 5,00,00,00,000/-
Issued, Subscribed and Paid-up Share
Capital
41,28,87,859 Equity shares of Rs. 10/- each

4,12,88,78,590/-
fully paid
TOTAL 4,12,88,78,590/-

Subsequent to 31t day .of March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the First

Transferor Company.

2.2.  The Share Capital structure of the Second Transferor Company as per the

Audited Accounts for the year ended as on 315 day of March, 2020 is as

under:

i

Authorized Share Capital

15,00,00,000 Equity shares of 10/- each

1,50,00,060,000/-

Total

1,50,00,00,000/-

Scheme of Merger by Absorption
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Issued, Subscribed and Paid-up Share

Capital

13,80,81,300 Equity shares of 10/- each 1,38,08,13,000/-

Total 1,38,08,13,000/-

Subsequent to 315t day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Second

Transferor Company.

2.3. The Share Capital structure of the Third Transferor Company as per the
Audited Accounts for the year ended as on 31%t day of March, 2020 is as

under:

Authorized Share Capital
1,50,00,000 Equity shares of 10/- each 15,00,00,000/-
Total 15,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

89,46,000 Equity shares of 10/- each 8,94,60,000/-

Total 8,94,60,000/~

Subsequent to 315t day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Third

Transferor Compan‘y.

2.4. The Share Capital structure of the Fourth Transferor Company as per the




2.5.

under:

i HHH

')\uthdrlzed Share Capital

10,000 Equity shares of 10/- each : 1,00,000/-

Total 1,00,000/-

Issued, Subscribed and Paid-up Share

Capital

10,000 Equity shares of 10/- each 1,00,000/-

Total 1,00,000/-

Subsequent to 31 day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Fourth

Transferor Company.

The Share Capital structure of the Fifth Transferor Company as per the
Audited Accounts for the year ended as on 315t day of March, 2020 is as

under:

Authorized Share Capital

10,000 Equity shares of 10/- each 1,00,000/-

Total ‘ 1,00,000/-

Issued, Subscribed and Paid-up Share

Capital

10,000 Equity shares of 10/- each 1,00,000/-

Total 1,00,000/-




Subsequent to 31 day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Fifth

Transferor Company.

2.6. The Share Capital structure of the Sixth Transferor. Company as per the
Audited Accounts for the year ended as on 31t day of March, 2020 is as

under:

i i B0

Authorized Share Capital

1,00,000 Equity shares of 10/- each 10,00,000/-

Total 10,00,000/-

Issued, Subscribed and Paid-up Share

Capital

72,500 Equity shares of 10/- each 7,25,000/-

Total 7,25,000/-

Subsequent to 31% day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Sixth

Transferor Company.

2.7. The Share Capital structure of the Seventh Transferor Company as per the
Audited Accounts for the year ended as on 31%t day of March, 2020 is as

under:

Authorized Share Capital

10,000 Equity shares of 10/- each ' 1,00,000/-

Total 1,00,000/-




Issued, Subscribed and Paid-up Share

Capital

10,000 Equity shares of 10/- each ‘ 1,00,000/-

Total 1,00,000/-

Subsequent to 31 day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Seventh

Transferor Company.

2.8. The Share Capital structure of the Eighth Transferor Company as per the
Audited Accounts for the year ended as on 315t day of March, 2020 is as

under:

Authorized Share Capital

50,000 Equity shares of 10/- each : 5,00,000/-

Total 5,00,000/-

Issued, Subscribed and Paid-up.Share

Capital

50,000 Equity shares of 10/- each 5,00,000/-

Total 5,00,000/-

Subsequent to 31 day of March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Ca.pital of the Eighth

Transferor Company.

2.9, The Share Capital structure of the Nineth Transferor Company as per the -

Audited Accounts for the

year ended as op 31 March,.2020 is as under:




Authorized Share Capital

4,00,00,000 Equity shares of Rs. 10/- each 40,00,00,000/-

TOTAL _ 40,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital
3,62,87,500 Equity shares of Rs. 10/- each fully
36,28,75,000/-
paid '
TOTAL - 36,28,75,000/-

Subsequent to 31% March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Nineth

Transferor Company.

2,10. The Share Capital structure of the Tenth Transferor Company as per the

Audited Accounts for the year ended as on 31 March, 2020 is as under:

Authorized Share Capital

1,00,000 Equity shares of Rs. 10/- each 10,00,000/-

TOTAL - 10,00,000/-

Issued, Subscribed and Paid-up Share

Capital

60,000 Equity shares of Rs. 10/- each fully paid .6,00,000/—

TOTAL | 6,00,000/-
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Subsequent to 31%t March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Tenth

Transferor Company.

2.11. The Share Capital structure of the Eleventh Transferor Company as per the

Audited Accounts for the year ended as on 315t March, 2020 is as under:

Authorized Share Capital

1,00,000 Equity shares of Rs. 10/- each 10,00,000/-

TOTAL | 10,00,000/-

Issued, Subscribed and Paid-up Share

Capital

1,00,000 Equity shares of Rs. 10/- each 10,00,000/-

TOTAL 10,00,000/-

Subsequent to 31% March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share Capital of the Eleventh

Transferor Company.

2.12. The Share Capital structure of the Twelfth Transferor Company as per the

Audited Accounts for the year ended as on 315 March, 2020 is as under:

Adi‘:horlzed“Share Ca‘pltal

50,000 Equity shares of Rs, 10/- each 5,00,000/-

TOTAL 5,00,000/-
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Issued, Subscribed and Paid-up Share

Capital

50,000 Equity shares of Rs. 10/- each

5,00,000/-

TOTAL

5,00,000/-

Subsequent to 31%t March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Carpital of the Twelfth

Transferor Company.

2.13. The Share Capital structure of the Thirteenth Transferor Company as per

the Audited Accounts for the year ended as on 31t March, 2020 is as

under:
Authorized Share Cab”l a
1,00,00,000 Equity shares of Rs. 10/- each 10,00,00,000/-
TOTAL 10,00,00,000/-
Issued, Subscribed and Paid-up Share
Capital |
91,00,000 Equity shares of Rs, 10/- each 9,10,00,000/-
| TOTAL 9,10,00,000/-

Subsequent to 31%t March, 2020, there has been no change in the

Authorized, Issued, Subscribed and Paid up Share Capital of the Thirteenth

Transferor Company.

2.14. The Share Capital structure of the Fourteenth Transferor Company as per

the Audited Accounts for the year ended as on 315 March, 2020 is as
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Authorized Share Capital

50,00,000 Equity shares of Rs. 10/- each 5,00,00,000/-

TOTAL - 5,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

27,70,900 Equity shares of Rs. 10/- each 2,77,09,000/-

TOTAL 2,77,09,000/-

Subsequent to 31% March, 2020, there has been no change in the
Authorized, Issued, Subscribed and Paid up Share  Capital of the

Fourteenth Transferor Company.

2.15. The Share Capital structure of the Transferee Company as per the Audited

Accounts for the year ended as on 31st March, 2020 is as under:

Authorized Share Capital
2,75,00,00,000 Equity shares of 1/- each 2,75,00,00,000/-
80,00,00,000 Zero Coupon Optionally
‘ 80,00,00,000/-

Convertible Preference Shares of 1/- each

Total 3,55,00,00,000/-
Issued, Subscribed and Paid-up Share
Capital
40,81,78,292 Equity shares of 1/- each 40,81,78,292/-

Total 40,81,78,292/-
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Subsequent to 31% March, 2020, there has been change in the Issued,

Subscribed and Paid up Share Capital of the Transferee Company which

has been shown below;

| Authorized Si‘la re' Ca p:tal

2,75,00,00,000 Equity shares of 1/- each

2,75,00,00,000/-

80,00,00,000 Zero Coupon Optionally

Convertible Preference shares of 1/- each

80,00,00,000/-

Total

3,55,00,00,000/-

Issued, Subscribed and Paid-up Share

Capital

43,00,16,462 Equity shares of 1/- each

43,00,16,462/-

Total

43,00,16,462/~

PART B

DEALING WITH MERGER BY ABSORPTION OF TRANSFEROR COMPANIES

WITH PEL

3. DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s)

approved or imposed or directed by the National Company Law Tribunal under

Clause 16 of the Scheme shall be effective from the Appointed Date but shall

become operative from the Effective Date.

Scheme of Merger by Absorption
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4. COMPLIANCE WITH TAX LAWS

4.1.

4.2.

4.3.

This Scheme has been drawn up to comply with the conditions as specified
under Section 2 (1B) of the Income-tax Act, 1961 and other relevant

provisions of the Income-tax Act, 1961.

All tax liabilities / refunds / credits / claims relating thereto under the
Income-tax Act, Customs Act, Central Excise Act, Goods and services Tax,
State sales tax laws, Central Sales Tax Act, Service tax, or other applicable
lawé / regulations dealing with taxes / duties / levies (hereinafter in this
Clause referred to as "Tax Laws") of ‘-th‘e Transferor Companies to the
extent not provided for or covered by tax provisior_l in the financial
statements fnade as on the date immediately preceding the Appointed
Date shall be treated as liabilities / refunds / credits / claims of the
Transferee Company and shall be transferred to the Transferee Company.
Any surplus in the provision for taxation/ duties/ levies account including
advance tax and TDS, credit for minimum alternate tax/ service tax, Goods
and Service Tax or such other credits as on the date immediately preceding
the Appointed Date will also be transferréd to and become the advance

tax/other tax of the Transferee Company.

The refund under the Tax Laws due to the Transferor Companies
consequent to the assessments made on the Transferor Companies
whether before or after the Appointed Date and for which whether credit

is taken or not in the financial statements as on the date immediately

preceding the Appointed Date shall also belong to and be received by the
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4.4. Without prejudice to the generality of the above, all benefits, credits,
refunds, exemptions, incentives or concessions under Tax Laws as may be
applicable to which the Transferor Companies are entitled to in terms of
the applicable Tax Laws of the Union and State Governments in India, shall

be available to and vest in the Transferee Company.

4.5. The Transferee Company shall be entitled to ﬁle / revise its income tax
returns, service tax returns, Value Added Tax returns, Central Sa]es Tax
returns, Goods and Service Tax Return, tax deducted at source certificates,
tax deducted at source returns and other statutory returns and filings, if
required under the Tax Laws, and shall have the right to claim or adjust
refunds, advance tax credits, credit for minimum alternate tax / tax

| deducted at source / foreign taxes withheld/ paid, input tax credits etc. of
the Transferor Companies if any, as may be required consequen-t to

implementation of this Scheme.

| 5. MERGER BY ABSORPTION OF TRANSFEROR COMPANIES WITH PATEL
———a=n D1 ADSVRFTIIUN UF TRANSFEROR COMPANITES WITH PATEL
ENGINEERING LIMITED AND THEIR RESPECTIVE SHAREHOLDERS
=Nt n2NY LIMLIIED AND THEIR RESPECTIVE SHAREHOLDERS
AND TRANSFER AND VESTING OF THE UNDERTAKING

5.1. The Undertaking of the Transferor Companies shall be transferred to and
vested in or be deemed to be transferred to and vested in the Transferee
Company as a going concern without any further act, instrument, deed,

matter or thing so as to become, as and from the respective Appointed Date,

the undertaking of the Transferee Company by virtue of and in the manner
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5.1.1.

5.1.2.

5.1.3.

With effect from the Appointed Date, the whole of the Undertaking
of the Transferor Companies comprising of all assets and properties
(whether movable or immovabie) and all other assets an& liabilities
of whatsoever nature and wheresoever situated, shall, under the
provisions of Section 230 to Section 232 and all other applicable
provisions, if any, of the Act, without any further act or deed (same
as provided in clauses 5.1.2 below) be transferred to and vested in
and/or be deemed to be transferred to and vested in the Transferee
Company as a going -concern so as to become the assets and
liabilities of the Transferee Company from the Appointed Date and
to vest in the Transferee Company all the rights, title, interest or

obligations of the Transferor Companies therein.

All the movable assets including cash in hand, if any, of the
Transferor Companies, capable of Vpassing by manual delivery or by
endorsement and delivery, shall be so delivered or endorsed and
delivered, as the case may be, to the Transferee Company and the
same shall stand transferred to and vested in the Transferee
Company and/or be deemed to have been transferred to and vested
in the Transferee Company, without any further act, instrument. ér
deed, cost or charge and without any notice or other intimation to _
any third party. Such delivery shall be made on a date mutually
agreed upon between the respective Board of Directors of the
Transferor Companies and the.Boar.d of Directors of the Transferee

Company.

With effect from the Appointed Date, all 'debts, liabilities, contingent




5.1.4.

description of the Transferor Companies shall also under the
provisions of Section 230-232 of the Act read with rules made
thereunder, without any further act or deed, be transferred to or be
deemed to be transferred to Transferee Company so as to become

as from the Appointed Date the debts, liabilities, contingent

_liabilities, duties and obligations of Transferee Company and it shall

not be necessary to obtain the consent of any third party or another
person who is a party to any contract or arrangement by virtue of
which such debts, liabilities, contingent liabilities, duties and
obligations have aﬁsen, in order to give effect to the provisions o_f

this sub-clause.

All the licenses, permits, registrations, quotas, entitlements,
approvals, permissions, registrations, incentives, tax deferrals,
exemptions and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other
beheﬁts or privileges enjoyed or conferred upon or held or availed
of by the Transferor Companies and all rights and benefits that have
accrued or which may accrue to the Transferor Companies, whether
on, before or after the Appointed Date, including income tax benefits
and exemptions, shall, under the provisions of Sections 230 to 232
of the Act and all other applicable provisions, i'f any, without any
further act, instrument or deed, cost or ch-arge be and stand
transferred to and vest in and/or be deemed to be transferred to
and vested in and be available to the Transferee Company so as to

become the licenses, permits, registrations, quotas, entitlements,

approvals, permissions, registrations, incentives, tax deferrals,




5.1.5.

claims, leases, tenancy rights, liberties, special status and other
benefits or privi!egés of the Transferee Company and shall remain

valid, effective and enforceable on the same terms and conditions.

It is clarified that the Scheme shall not in any manner affect the
rights and interest of the creditors of the Transferor Companies .or.
bé deemed to be prejudicial to their interests.

Fpr avoidance of doubt and without prejudice to the generality of
any applicable provisions of this Scheme, it is clarified that with
effect from the Effective Date until such times the names of the bank
a@counts of the Transferor Companies would be replaced with that
of the Transferee Company, the Transferee Company shall be
éntitled to operate the bank accounts of the respective Transferor
Cfompanies in the name of the respective Transferor Companies in
so far as may be nécessary. All cheques and other negotiable
ihstruments, payment orders received or presented for encashment
which are in the name of the respective Trahsferor Companies after
tl'j1e Effective Date shall be accepted by the bankers of the Transferce
Cbmpany and credited to the account of the Transferee Company, if
pfesented by the Transferee Company. The Transferee Company
shall be aIIoWed to maintain bank accounts in the name of respective
T}'ansferor Conﬁpanies for such time as may be determined to be
néceséary by the Transferee Company for presentation and
dépositEon of cheques and pay orders that have been issued in the

name of the respective Transferor Companies.

. All the existing securities, mortgages, charges, encumbrances or

liens, if any, as on th

e Appoin.ted Date and those cre;.tetl by the

—
o
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Transferor Companies after thé Appointed Date over the assets of
the Transferor Companies transferred to the Transferee Company
shall, after the Effective Date, continue to relate and attach fo such
assets or any part thereof to which they are related or attached prior
to the Effective Date. SUCh securities,. mortgages, charges,
encumbrances or liens shall not relate or attach or extend to any of

the other assets of the Transferee Company.

Provided always that the Scheme shall not operate tb enlarge the
security for any loan, delposit or facility availed of by the Transferor
Companies and Transferee Companies, and the Transferee
Company shall not be obliged to create any further or additional

security thereof after the Effective Date or otherwise.

6. CONSIDERATION
As the Transferor Companies are either directly or indirectly wholly-owned
subsidiaries of the Transferee Company, no shares of the Transferee Company
shall be allotted towards discharge of consideration or in lieu or exchange of
the shareholding in the Transferor Companies. Upon the coming into effect of
this Scheme, the share certiﬁcates', if any, and/or the shares in electronic form
representing the shares of all the Transferor Companies shall be deemed‘ to
be cancelled v.vi-thout any further act or deed for cancellation and shall cease

to be in existence accordingly.

7. ACCOUNTING TREATMENT

7.1. Upon the coming into effect of this Scheme and with effect from the

Appointed Date, PEL shall account for the amalgamation in its books as




Indian Accounting Standard (Ind AS) 103 'Business Combinations’
and/or any other applicable Ind AS, as the case.may be. It would inter alia

include the following:

(a) All the assets and liabilities recorded in the books of the Transferor
Companies shall be transferred to and vested in PEL pursuant to the
Scheme and shall be recorded by PEL at their respective book values

appearing in the books of the Transferor Companies.

(b) The identity of the reserves of the Transferor Companies shall be
preserved and they shall appear in the financial statements of PEL
in the same form and manner, in which they appeared in the
financial statements of the Transferor Companies, prior to this

Scheme becoming effective.

(¢}  The investments in the equiw share capital of the Fi.rst Transferor |
Company, Tenth Transferor Company, Eleventh Transferor

' Company, Twelfth Transferor Company and Thirteenth Transferor
Company as appearing in the books of accounts of PEL, an&
investments in the equity share capital of the Second Transferor
Company, Third Transferor Company, Fourth Transferor Company,

Fifth Transferor Company, Sixth Transferor Company, Seventh
Transferor Company, Eighth Transférof Company, Nineth Transferor
Company, as appearing in the books of accounts of the First
Transferor Company, and investments in the equity share capital of

Fourteenth Transferor Company as appearing in the books of

accounts of the Thirteenth Transferor Company, shall stand

<l
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7.2.

(d) Inter-Company balances, debt instruments, loans and advances, if
any, between the Transferor Companies and the Transferee
Company or between any of the Transferor Companies inter-se, if

any, shali, ipso facto, .stand discharged and cancelled.

(e) The difference, if any, being excess/deficit arising pursuant to the
Scheme shall be adjusted in Capital Reserves of PEL based on the
accounting principles prescribed under the Appendix C of Ind AS-

103 ‘Business Combinations’.

In case of any differences in accounting policy between the Transferor
Companies and PEL, the accounting policies followed by PEL will prevail
and the difference shall be adjusted in Capital Reserves of PEL, to ensufe
that the financial statements of PEL reflect the financial position on the

basis of consistent accounting policy.,

8. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

8.1.

Subject to the other provisions of this Scheme, all memoranda of
understanding, contra.cts (including but not limited to customer contracts,
service contracts and supp!ier contracts), schemes, assurances, licences,
insurance policies, guarantees, deeds, bonds, agreements, arrangements
and other instruments (including all tenancies, leases, and other
aséurances and other instruments of whatsoever nature to which the

Transferor Companies, are a party or to the benefit of which the Transferor

Companies maybe eligible and which are subsisting or having effect

immediately before the Effective Date, shall be in full force and effect

against or in favour of, as the case may

. s
o




enfofced as fully and effectively as if, instead of the Transferor Companies,
the Transferee Company had been a party or beneficiary thereto. The
Transferee Company shali enter into and/or issue and/or execute deeds,
writings or confirmations c;r enter ihto a tripartite arrangement,
confirmation or novation to which the Transferor Companies will, if
necessary, also be a party in order to give formal effect to this clausé, if

so required or becomes necessary.

9. LEGAL PROCEEDINGS

9.1.

9.2.

If any legal proceedings including but not limited to suits, summary suits,

indigent petitions, appeal, revision or other proceedings of whatever

nature (hereinafter called “the proceedings”) by or against the
Transferor Companies be pending, the same shall not abate, be

discontinued or be in any way prejudicially affected by reason of the

- transfer of the Undertaking of the Transferor Companies or of anything

contained in the Scheme, but the proceedings may be continued,
prosecuted and enforced by or égainst the Transferee Company'in the
same manner and to the sarhe extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor
Companies as if the Scheme had not been made, and any payment and

expenses made thereto shall be the liability of Transferee Company.

On and from the Effective Date, the Transferee Company shall be entitléd
to initiate any legal proceeding for and on behalf of the Transferor
Companies for any actions taken by or against the Transferor Companies

or any other person, as the case may be, notwithstanding the fact the

Transferor Companies stand dissolved without winding up from the




9.3.

10-

10.1.

10.2.

Without prejudice to the provisions of above mentioned clauses, with effect
from the Appointed Date, all inter-party transactions between the
Transferor Companies and the Transferee Company shall be considered as

intra-party transactions for all purposes from the Appointed Date.

EMPLOYEES OF THE TRANSFERCR COMPANIES

All staff, workmen and employees. (including those on sabbatical /
maternity leave) of the Transferor Comlpanies, if any, in service on the
Effective Date, shall become staff, workmen and employees of the
Transferee Company on such date without any break or interruption in
service and on terms and conditions as to remuneration not less favourable
than those subsisting with reference to the Transferor Companies és on
the said date. The services of such employees shall not be treated as
having been broken or interrupted for the purpose of provident fund or
gratuity or superannuation or statutory purposes or otherwise and for all
purposes will. be reckoned from the date of appointment with the

Transferor Companies.

It is expressly provided that, on the Scheme becoming effective, the
provident fund, contribution towards employees state insurance, labour
welfare fund or any other special fund or trusts created or existing for the
benefit of the employees of the Transferor Companies (collectively referred
to as the “Funds™), if any, shall be transferred to similar Funds created
by the Transferee Company and shall be held for their benefit pursuant to

this Scherhe or, at the Transferee Company’s sole discretion, maintained

as separate Funds by the Transferee Company. In the event that the




above, the Transferee Company may, subject to necessary approvals ar_1d
permissions, continue to contribute to the relevant Funds of the Transferor
Companies, until such time that the Transferee Company creates its own
Funds, at which time the.funds and the investments and contributions
- pertaining to the employees of the Transferor Companies shall be

transferred to the Funds created by the Transferee Company.

10.3. Tt is clarified that save as expreésly provided for in this Scheme, the
Employees who become the employees of the Transferee Company by
virtue of this Scheme, shall not be entitled to the employment policies and
shall not be entitled to ayail of any schemes and benefits (including
'emploYee stock options) that may be applicable and available to any of the
other employees of the Transferee Com[:.>any (including the benefits of or
under any employee stock option schemes applicable to or covering all or
any of the other employees of the Transferee Company), unless otherwise
determined by the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement/settlement, if any,
entered into or deemed to have been entered into by the Transferor

Companies with any employee of the Transferor Companies.

11.CONDUCT OF ACTIVITIES TILL EFFECTIVE DATE
11.1  With effect from the date of Board of Directors approving the Scheme and up

to and including the Effective Date:

11.1.1. The Transferor Companies shall carry on or deemed to have carried
on all their respective activities and shall be deemed to have held or
stood possessed of and shall hold and stand possessed of all the said

assets for and on account of and in trust for the Transferee Company.




11.1.2. The Transferor Companies shall carry on its respective activities with

11.1.3.

reasonable diligence, business prudence and shall not alienate,
charge, mortgage, encumber or otherwise deal with the said assets
or any part thereof except in the ordinary course or pursuant to any
pre-existing obligation undertaken by the Transferor Companies
prior to the Appointed Date or except with prior written consent of

the Transferee Company.

The Transferor Companies shall not, without prior Written' consent of'

the Transferee Company, undertake any new activities.

11.1.4. The Transferor Companies shall not, without prior written consent of

the Transferee Company, take any major policy decisions in respect
of management and activity of the Company and shall not change its .

present capital structure.

11.2. With effect from the Appointed Date, all the profits or income accruing or

11.3.

arising to the Transferor Companies or expenditure or losses arising or

incurred by the Transferor Companies shall for all purposes be treated and

be deemed to be and accrued as the profits and income or expenditure or

losses of the Transferee Company, as the case may be,

The Transferee Company shall be entitled, pending the sanction of the

Scheme, to apply to the Central/State Government, and all other agencies,

departments and authorities concerned as are necessary under any law or

rules, for such consents, approvals and sanctions, which the Transferee

Company

may require pursuant to this Scheme.




12.SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of the Undertaking under Clause 5 above, and the
continuation of proceedings by or against the Transferee Company under
Clause 9 above shall not affect any transaction or proceedings already
concluded by t.he Transferor Companies on or after the Appointed Date till fhe
Effective Date, to the end and intent that the Transferee Company accepts
and adopts all acts, deeds and things doné and executed by the Transferor
Companies in regard thereto, as if done and executed by the Transferee

Company on its. behalf.

13. COMBINATION OF AUTHORISED CAPI‘i‘AL

13.1. Upon thé Scheme coming into effect, the Authorized Share Capital of the
Transferee Company, shall automatically stand increased without any
further act on the part of the Transferee Company including payment of
stamp duty and registration fees payable to Registrar of Companies, by
clubbing the Authorized Share Capital of the Transferor Companies
Rs. 10,75,43,00,000 (Rupees One Thousand Seventy Five Crore Forty
Three Lékhs Only) divided into 9,95,43,00,000 Equity shares of Re. 1/—.
each, and 80,00,00,000 Zero Coupon Optionally Convertible Preference

shares of Re. 1/- each.

13.2. Pursuant to the Scheme becoming effective and consequent Merger of the
Transferor Companies into the Transferee Company, the authorized share

capital of the Transferee Company will be as under:
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Authorlzéd S'Eﬂare Cayptlta
9,95,48,00,000 Equity shares of Re. 1/-
9,95,48,00,000/-

each
80,00,00,000 Zero Coupon Optionally
Convertible Preference shares of Re. 1/- 80,00,00,000/-
each

Total 10,75,48,00,000/~

And Clause V of the Memorandum of Association of the Transferee
Company shall stand substituted by virtue of the Scheme to read as
follows:

"The Authorized share capital of the Company is Rs. 10,75,48,00,000/-
(Rupees One Thousand Seventy Five Crore Forty Eight Lakhs Only) divided
into:

» 9,95,48,00,000 (Nine Hundred Ninety Five Crore Forty Three Lakhs)

Equity shares of face value Re. 1/- (Rupee One only) each;
| « 80,00,00,000 (Eighty Crore) Zero Coupon Optionally Convertible

Preference shares of Re. 1/- (Rupee One only) each.”

13.3. It is hereby clarified that the Transferee Company through its Board, if
required, would be entitled to make appropriate reclassification /
combination of its Authorized Share Capital and provide suitable

clarifications to the Registrar of Company with regard to the clubbin'g of

the Authorized Share Capital of the Transferor Companies with the
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.- 14.DISSOLUTION OF THE TRANSFEROR COMPANIES
On the Scheme becoming effective, the Transferor Companies shall stand
dissolved without being wound up and without any further act by the
parties, On and with effect from -the Effective Date, the names of the
Transferor Companies shéll be struck off from the records of the
appropriate Registrar of Companies. The Transferee Company shall make
necessary filings in this regard. Even after the Scheme becomes effective,
the Transferee Company shall be entitled to operate all bank accounts of
the Transferor Companies and realize all monies and complete and enforce
all pending contracts and transactions in resﬁect of the Transferor
Companies in the name of the Transferee Company insofar as may be
necessary until the transfer and vesting of rights and obligations of the
Transferor Companies to the Transferee Company .under this Scheme is

formally effected by the parties concerned.

PART C

DEALS WITH GENERAL TERMS AND CONDITIONS

15. APPLICATIONS / PETITIONS TO THE NATIONAL COMPANY LAW
TRIBUNAIL AND APPROVALS
The Transferor Companies and Transferee Company shall, with all
reasonable dispatch, make application / petition to the National Company
Law Tribunal or such othgr appropriate authority under Sections 230 to
232 and other applicable pfovisions of the Act, seeking orders for
dispensing with or convening, holding and conducting of the meetingé of
the respective classes of the. members' and/or creditors of the Transferor

Companies as may be directed by the National Company Law Tribunal or
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16. MODIFICATIONS / AMENDMENTS TO THE SCHEME

16.1. The Transferor Companies and the Transferee Compa‘ny, through their
Directors or Committee of Directors or through any Director(s) or Company
Secretary authorized in that regard, may consent on behalf of all persons
concerned, to any modifications or amehdments of this Scheme or to any
cénditions which the National Company Law Tribunal and/or any_other
Authorities under law may deem fit to approve of or impose or which may
otherwise be considered necessary or desirable for sétt!ing any question
or doubt or difficulty that may arise in carrying out this Scheme and do all
acts, deeds and things as may be necessary, desirable or expedient for
putting this Scheme into effect, subject to approval of Honourable National

Company Law Tribunal.

16.2. For the purpose of giving effect to this Scheme or to any modification,
amendment or condition thereof, the Directors of the Transferee Company
are authorized to give such directions and/or to take such step as may be
necessary or desirable including any directions for settling.any question or

doubt or difficulty whatsoever that may arise.

17. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

17.1. The Scheme is conditional upon and subject to:

17.1.1 Approval of the Scheme by the requisite majority of each class of
the respective members and creditors of the Transferor Companies

and the Transferee Company, as may be directed by the NCLT or
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17.1.2 Sanctions and orders under the provisions of Section 230 read with
Section 232 of the Act being obtained by the Transferor Companies
and the Transferee Company from the respective National

Company Law Tribunal;

17.1.3 The requisite consents, approvals or permissions if any of the
Government Authority or any other Statutory Agencies which by

law may be necessary for the implementation of this Scheme.

17.1.4 The certified or authenticated copies of the orders of the National
Company Law Tribunal sanctioning this Scheme being filed with the

appropriate Registrar of Companies.

18. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

18.1.

18.2.

In the event of any of the said approvals referred to in Clause 17 above
not being obtained and / or complied with and/or satisfied and/or this
Scheme not being sanctiéned by the respective National Company Law
Tribunal and/or order or orders not being passed as aforesaid at a date és
may be mutually agreed upon by the respective Board of Directors of the
Transferor Companies and the Transferee Company (who are hereby
empowered and authorised to agree. to and extend the aforesaid period
from time to time without any limitations in exercise of their powers
through and by their respective de_Iegate(s), this Scheme shall stand

revoked, cancelled and be of no effect.

The Boards of Directors of the Transferor Companies and the Transferee

Company shall be entitled to revoke, cancel and declare the Scheme of no




could have adverse implications on the Transferor Companies and/ or the

Transferee Company.

18.3. If any part of this Scheme heréof is invalid, ruled illegal by_the‘NationaI
Compény Law Tribunal, or unenforceable under present or future laws,
then it is the intention ﬁf thé Transferor Companies and the Transferee
C'ompany that such part shall be severable from the remainder of the

Scheme.

19. COSTS, CHARGES AND EXPENSES
All costs, charges and expenses (including,.but not Ii.mited to, any taxes and
duties, stamp duty, registration charges, etc.) of / payable by the Transferor
Companies and the Transferee Company in relation to or in connection with
the Scheme and incidental to the completion of the Merger by Absorption of
the Transferor Companies with the Transferee Company in pursuanﬁe of this

Scheme shall be borne and paid by the Transferee Company.
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