SCHEME OF AMALGAMATION AND MERGER

OF

WIDIA INDIA TOOLING PRIVATE LIMITED
WITH
KENNAMETAL .NDIA LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

Under Sectionrs 7230 to 232 of the Companies Act, 2013 and other a licable
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provisions of the Companies Act, 2013)

T
& e
et

A7 A
A
N




GENERAL

PURPOSE OF SCHEME

Kennametal India Limited is a leading manufacturer of hard metal products and
machine tools for the manufacturing industries, including auto and auto ancillaries,
light, and general engineering -industries. (“Transferee Business”). This Scheme
(defined herein) provides for the merger of the businesses of the industrial
undertakings of Widia India Tooling Private Limited with Kennametal India Limited by

way of amalgamation pursuant to Sections 230 to 232 and other relevant provisions of
the Companies Act, 2013. ‘

Widia India Tooling Private Limited is a wholly owned subsidiary of Kennametal India
Limited, and is engaged inter afia in the business of hard metal products and machine

tools for the manufacturing industries (*Transferor Businesses™).

RATIONALE FOR THE SCHEME

The Board of Directors of Widia India Tooling Private Limited and Kennametal India
Limited believe that the following benefits will accrue, pursuant to the amalgamation of

the Transferor Company (defined herein) into the Transferee Company (defined
‘herein): -

1. The ama!géma_tion will enable the Transferee Company to integrate its business
operations and provide impetus to the operations of the Transferee. Company. The
consolidation of the activities by way. of an amalgamation will provide seamless
access to the assets l (including ihtan’gib!e asséts, licenses and intellectual
properties) of the Transferor Company, which will lead to synergies of operations,
reduétibn"rn overheads including administrative, managerial and other expenditure,
operational :rationalization, organizational efficiency and optimal utilization of

resources.

The combined entity7will have a bigger portfollo of services targeted at a wider array
of customers, which will sfrengthen its competitive position in pro v/Iding products
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and services to the customers. This will also enable the Transferee Company 10
address newer products and services to its customers and to the Transferor

Company' customers and enhance its marketing capabilities.

3. Rationalizing multipﬂle'subsidiaries‘ in the group to ensure optimised legal entity
structure more aligned with the business by reducing the number of legal entities

and recrganising the !egat'entitiés in the group structure.
4. Significant reduction in the multiplicity of legal and regutatory compliances required

at present to be carried out by the Transferor Company and the Transferee
Company.

5 Concentrated effort and focus by the management to grow the business by
eliminating duplicative communication and burdensome coordination efforts across
multiple entities and countries.

6. The banks, creditors and financial institutions, if any, are not adversely affected by

the proposed amalgamation as their security is maintained.

In view of the aforesaid, the Board of Directors (defined herein) of the Transferee
Company and the Board of Directors of the’ Transferor Company have considered the
Scheme, whereunder the entire Undertakings (d'efihéd herein) and business of the
Transferor Company would be transferred and vested with and into the Transferee
Company pursuant to Sections 230 1o 232 and other relevant provisions of the
Companies Act, 2013.

PARTS OF THE SCHEME

The Scheme is divided into following parts:

Part A — dealing with definition of the terms used in this Scheme and setting out the

share capital of the Transferor Company and the Transferee Company;

Part B - dealing with the transfer and vesting of the Undertakings (defined herein) of

:the'Transfer'o_.r Company with and into the Transferee Company;

Part C — dealing with the consideration for the amalgamation and Increase in

3
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Authorized Capital of Transferee Company,

Part D — dealing with the accounting treatment in the books of the Transferee

Company,

. Part E - dealing with the dissolution of the Transferor Company and the general terms
and conditions applicable to this Scheme and other matters consequential and

integralty connected thereto.
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PART A

DEFINITIONS AND SHARE CAPITAL

'DEFINITIONS
In this Scheme, unless repugnant to the context, the following expressions shall have

the following meaning:

1 1 “Act” means the Companies Act, 2013, and rules and regulations made thereunder

and shall include any statutory modifications, re-enactment or amendment thereto from

time to time.

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

o includi‘ng any modification or're-enact_ment thereof for the time being in force.

1.3 “Appointed Date” means April 1, 2021 or such subsequent date (if any) as may be
decided by the Board of Directors of the Transferor Company and the Transferee
Company or such date as may be approved by the National Company Law Tribunal at
Bengaluru or such other appropriate date as the Appropriate Authority may decide.

1 4 “Board of Directors’ or “Board” means the Board of Directors of the Transferor
Comﬁany or the Board of Direétors of the Transferee Company or both, as the case

may be, and shall include any duly constituted committee thereof.

1.5 “Effective Date” means the _lést of the dates on which the sanctions, approvais,
consents, matters or filings referred to in Clause 16 of this Scheme is complied with or
obtained or waived, as the case maybe. Reference in the Scheme to “upon the

Scheme becoming effective” shall mean the Effective Date.
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1.6 “Government Authority” or “Appropriate Authority” means the central
government, any applicable State or local government, jegislative body, regulatory or
: admiuistrati\z?authority, agency or commission or any court, tribunal, board, bureau of

instrumentaliiy,thereof or arbitration or arbitral body having jurisdiction.

1.7 “Kennametal India Limited” of “Transferee Cdmpany” a Company incorporated
under the Companies Act, 1956 having-its (egiéteréd office 8/9, Mile, Tumbkur Road
Bangalore -560073. ‘

1.8 "Scheme” or “the Scheme” or “this Scheme’ means this Scheme of Amalgamation in
its present form, submitted to the National Company Law Tfibunal or any other
" Appropriate Authority in the Relevant Jurisdiction, or with any modification(s) made

.under Clause 18 of thi.s' Schéme, as approved or directed by the National Company

Law Tribunai or any other Appropriate Authority.

1.9 “Transferor Company’ means Widia India Tooling Private Limited a company
incorporated under the Companies Act, 2013 and having its registered office at Survey

No11, Nagasandra, Adjacent t0 Nagasandra Metro Station Bengaluru-Pune National
Highway , Bengaluru- 560073

1.10“Tribunal” means the Nationat Company Law Tribunal.

f.'i 1 «Undertaking” shall mean and thesentire business and Undertaking of the Transferor
Company‘, including all the debts, liabilities, losses, duties and obligations, including
those arising on account of taxation laws and other allied laws, of the Transferor
Company of every description and also including, without limitation, all the movable
and im'movable properties and assets (whether tangible or intahg'sbie) of the Transferor
Company comprising, amongst others, all investments, receivables, actionable claims,

furniture and fixtures, office equipment, telephones, telex, facsimile and other

communication facilities and business licenses, permits, deposits, authorisations,

approvals, lease, tenangy righ_ts, permissions, incentives, if any, and all other rignts,
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1.6 “Government Authority” or “Appropriate Authority” means the central
govemment, any applicable State or local government, legislative body, regulatory or
administrative author%ty, agency or commission or any court, tribunal, board, bureau or

instrumentality thereof or arbitration or arbitral body having jurisdiction.

1.7 “Kennametal India Limited” or “Transferee Company” a Company incorporated
under the Companies Act, 1956 having its regist'eréd office 8/8, Mile, Tumkur Road
Bangalore -560073.

1.8 “gcheme” or “the Scheme’ or “this Scheme” means this Scheme of Amalgamation in
its present form, submitted to the National Company Law Tribunal or any other
Appfopriate Authority in the Relevant Jurisdiction, or with any modiﬁcation(é) made
under Clause 18 of this Scheme, as approved or directed by the National Company

L aw Tribunal or any other Appropriate Authority.

1.9 “Transferor Company”’ means Widia India Teoling Private Limited 8 company

Linco_rporated under the Companies Act, 2013 and having its registered office at Survey

' No1‘1,-NagaSand‘ra, Adjacent to Nagasandra Metro Station Bengaluru-Pune National
Highway , Bengaluru- 560073 |

1 10"Tribunal” means the National Company Law Tribunal.

1.41%“Undertaking” shall mean and the entire business and Undertaking of the Transferor
Company, ‘ini‘(;,'lu‘ding all the debts, liabilities, losses, duties and obligations, including
those arising on account of taxation laws and other aliied laws, of the Transferor
‘Company of every description and also including, without limitation, ali the movable
and immovable properties and assets (whether tangible or intangible) of the Transferor
:Corhpany comprising, amongst others, all investments, receivables, actionable claims,
fumiture and fixtures, office equipment, telephones, telex, facsimile and other
communication facilities and business licenses, permits, deposit%, authorisations,

approvals, lease, tenancy rights, permissions, incentives, if any, and all other rights,
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know-how, trade secret, patents, srademark, service mark, other intellectual property
rights-, registrations, titlé, 1nterést; _cbntifacts inciuding but not fimited to contracts
" entered into with customers, vendbrs and service providers, consents, approvals and
rights and powers of every kind, nature and description whatsoever, privileges,
liberties, easements, advantages, penefits and approvals, benefits or agreements,
contracts and arrangements, powers, authorities, permits, allotment, approvals,
consents, privileges, liberties, advantages, easemerts and all the right title, interest

goodwill, benefit and advantage, deposits, reserves, provisions, advance, receivables,

deposits, funds, cash, bank balances, accounts and'ali other rights, benefits of all

agreements, subsidies, grants, tax credits (inciuding but not limited to credits in respect
of income tax, Good Service Tax (GST), Sales tax, value added tax, etc.), software
Iic_énse, intellectual prdperty(ies), domain/websftes, etc. in connection with/relating to
the Transferor Cornpany and other claims and powers, of whatsoever nature and

wheresoever situated belonging to or in the possession of or granted in favour of or

enjoyed by the Transferor Company, as on the Appointed Date.

112 All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the
Act and other applicable laws, rules, regulations, bye-laws, as the case may be or any
statﬁtqry modification or re-enactment thereof from time to time.
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2.2

SHARE CAPITAL

WIDIA INDIA TOOLING PRIVATE ‘LEMITED (Transferor Company )

000033

The share capital of Widia India Tooling Private Limited as on September 30, 2020

was as follows:

‘Particula ,
uthorised Share Capital
20,00,000 Equity Shares of Rs. 10/- each

2,00,00,000

Issued, Subscribed and Paid up Capital
20,00,000 Equity Shares of Rs. 10/- each

2,00,60,000

i

(100% held by Transferee Company and its nominees)

Subsequent to September 30, 2020, there has been no change in the share capital of

Transferor Company

KENNAMETAL INDIA LIMITE_D {Transferee Company)

The share capital of Kennametal India Limited as on September 30, 2020 was as

follows:

2,19,78,240 Equity Shares of Rs. 10/- each

Particulars’ NoUunt (e
Authorised Share Capital

2,19,78,240 Equity Shares of Rs. 10/- each 21,87,82,400
Issued, Subscribed and Paid up Capital 21.97,82,400

The equity shares of the Transferee Company are listed on BSE Limited and National

Stack Exchange of india Limited.
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‘DATE OF TAKING EFFECT AND OPERATIVE DATE

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 or any other Appropriate
Authority shall take effect from the Appointed Date and’ shéll be operative from the
Effective Date.




000035

PART B

TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR COMPANY
INTOTHET TRANSFEREE COMPANY '

4. TRANSFER AND VESTING OF UNDERTAKING

1,13Subject to the prowsmns of this Scheme as specified hereinafter and with effect from

the Appointed Date, the entire business and Undertaking of the Transferor Company,

including all the debts, liabilities, losses, duties and obligations, including those arising
'_on account of taxation laws and other allied laws, of the Transferor Company of évery
‘descnptaon and also including, without limitation, all the movable and immovable
properties and assets (whether tangible or intangible) of the Transferor Company
comprising, amongst others, all investments, receivables, actionable claims, furniture
and fixtures, office equipment, telephones, telex, facsimile and other communication
tacilities and business licenses, permits, deposits, authorisations, approvals, lease,
tenancy rights, permissions, incentives, if any, and all other rights, know-how, trade
secret, patents, trademark, service mark, other intellectual property rights,
registrations, title, interest, contracts including but not limited to contracts entered into
with customers, vendors and service providers, consents, approvals and rights and
-powers of every kind, nature and description whatsoever, privileges, liberties,
gasements, advantages, benefits ari‘d approvals, benefits or agreements, contracts
and arrangements, POWers, authorities, permits, allotment, appr_ovals, consents,
privileges, liherties, advantages, easements and all the right title, ‘;nterest goodwill,

henefit and advantage, deposits, reserves, provisions, advance, receivables, deposits,

funds, cash, bank balances, accounts and all other rights, benefits o'f all agreements,
subsidies, grants, tax credits (including but not limited to credits in respect of income
tax, Good Service Tax (GST), Sales tax, value added tax, etc.) software license,

intellectual property(ies). domain/websites, etc. in connection Wlihfre|atmg to the

Transferor Company and other c,la|ms and powers, of Whatsoéver nature and
wheresoever situated belonging tb or in the possession of of granted in favour of or
enjoyed by the Transferor Company, shall, under the provisions of Sections 230 to 232
of the Act and pursuant to the order of the Natlona| Company Law Tribunal sanctioning

this Scheme and without further act, lnstrument or deed, but’ sub;ect to the charges

10
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affecting the same as on the Effective Date, be transferred and/or deemed to be
transferred to and vested in the Transferee Company, so as to become the properties,

assets, rights, business and Undertaking of the Transferee Company.

Without prejudice to the generality of Clause 1.13 above, in respect of the assets of
the Transferor Company, including cash and bank balances, as are movable in nature

or are otherwise capable of transfer by manual delivery, by paying over or by

‘endersement and delivery or otherwise, the same shall be so transferred by the

Transferor Company to the Transferee Companhy, without requiring any deed or

instrument of conveyance for the same and shall become the property of the
Transferee Company as an integral part of the assets of the Transferee Company, with

effect from the Appeinted Date.

Without prejudice to the generality of Clause 1.13 above wnth effect from the Appointed
Date, all debts, ilabihtleg., duties and obligations of the Transferor Company as on the
Appointed Date whether provided for or not in the books of account of the Transferor
Company and all other liabilities which may accrue or arise after the Appointed Date
‘but which refate to the period on or up to the day of the Appointed Date, shall be the
-debts, liabilities, duties and ‘obligations of the Transferee Company including any

encumbrance on the assets of the Transferor Company or on any income earned from

those assets.

With effect from the Appointed Date, all inter-party transa'c{ioﬁs betweet the Transferor
Company and between the Transferor Company and the Transferee Company shall
be considered as intra-party transactions for all purposes from the Appointed Date.

Loans, advances and other obligations (including any guarantees, letters of credit,
letters of comfort or any other instrument or arrangement which may give rise fo a
contingent Yiability in whatever formy), if any, due or which may at any time in future
become due between the Transferpr Company and the Transferée Company shall,
ipso facto, stand discharged and come to an end and there shall be no liability in that
hehalf on any party and appropriate effect shall be given in the books of accounts and

records of the Transferee Company. Itis hereby clarified that there will e no accrual

11




espect pf any inter-company loans, advances and other

of interest or other chargesinT
nted Date.

s with effect from the Appoi

obligation
s, if any, as on

nted Date,
o the

ns or other encumbrance
r Company after the Appoi
Undertaking transferred t
o far as such securities,
te to liabilities of the
e to relate and

s, mortgages, charges, lie
reatéd by the Transfero
r the properties and ot‘nér assels comprlsed in the
virtue .of'this‘Sch‘emé and in s
mbrances secure of rela
e Effective Date, continu
y are related or attached prior 10
e Company, and such
r attach to any

Al existing securitie
the Appointed Date and ¢

ove

Transferee Company by
arges, liens OF other encu

y, the same shall, after th
part thereof to which the
sferred to the Transfere
prances shall not relate O
owever that no encumbrances
s assets after the date of
oard of Directors of the

mortgages. ch
Transferor Compan
attach to such assefs or any
g Date and as are tran

seourities; mortgages, charges, liens of encum
ee Company, provided h

other assets of the Transfer
e been created by the Transferor Company over it

Scheme, without the prio

the Effectiv

shall hav
filing of the

r written consent of the B

e done inthe normal course of business.

ompany, except for thos

Transferee C
feree

ther asseis of the Trans

er the properties and ©
s and obligations of the

h réiate to the liabilitie
ve Dale shall continué

s and shall not extend or at_tach to any of the assets
nsferred fo and vested in the Transferee Company by

"All existing encumbrances ov
or any ‘part thereof whic

pany prior 10 the Effecti to relate only 10 such

and properties

Company
Transferee Com
assets and propertie
of the Transferor Company tr
virtue of this Scheme.

term or condition of the
ue of this Scheme
r by necessary

erein prov'sded, no other
pany is modified by virt
is required statutarily ©

provided that, save as b
ed to the Transferee Com
t that such amendment

47 Mtis expressly
liabilities transferr
except to the exten

‘-rimplicat‘lon.
sions, approvals or
stand yested in

d shall be

statutory licencés, permis
ansferor Company shall
y furthet act or deed an
in favour of the

m the Appointed Date, all
n the operations of the Tr
feree Company without an
statutory authorities con

48  With effect fro
consents to carry ©
or transferred to the Trans
jately mutated by’ the

appropr cernad

12

s




000038

Transferee Company ub'on the vesting and transfer of the undertaking of the Transferor

Company pursuant to this Scheme. The benefit of all statutory and regulatory
permissions, licenses, environmental approvals and consents or other licenses and

consents shail vest in and becbme available to the Transferee Company pursuant to
this Scheme. '

The amalgamation of the Transferor Company with the Transferee Company, pursuant

to and in accordance with this Scheme, shall take place with effect from the Appointed
Date and shall be in accordance with Section 2(1B) of the income-tax Act, 1961.

STAFF, EMPLOYEES & DIRECTORS

On the Scheme becoming effectivé, all staff and employees of the Transferor Company
(if any) in service on the Effective Date shall be deemed to have become staff and
employees of the Transferee Company with effect from the Appointed Date or the date
of joining whichever is later, wnthout any break or. interruption in their service and on
the basis'of continuity of service for the purpose of provident fund or gratuity or
otherwise, and the terms and conditions of their employment with the Transferee
Company (i.e. cost-to-company basis, in monetary terms) shall not be less favourable

than those applicable to them with reference to their employment with the Transferor
Company on the Effective Date.

It is expressly provided that, on the Scheme becoming effective, the provident fund,
gratuity fund, superannuation fund or any other special fund or trusts, if any, created
or existing for the benefit of the staff, workmen and employees of Transferor Company
shali become trusts / funds of the Transferee Company for all purposes whatsoever in
;relatlon to the admimstratlon or operation of such fund or funds or in relation to the
obligation to ‘make contributions to the said fund or funds in accordance with the
provisions thereof as per the terms provided in the respectlve trust deeds, if any, to the
end and intent that all rights, duties, powers and obhgatlons of Transferor Company in
retation to such fund or funds shall become those of the Transferee Company. Itis
ciarified that, for the purpose of the said Fund or Funds the services of the staff,

workmen and employees of the Transferor Company will be treated as having been

13
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. continuous with the Transferee Company from the date of employment as reflected in

the records of Transferor Company.

On the Scheme becoming effective, the directors of the Transferor Company shall not
be entitled to any directorship in the Transferee Company by virtue of the provisions

of this Scheme.

LEGAL PROCEEDINGS -

If any suit, appeal or other proceeding of whatever nature by or against the Transferor

Company are pending, including those arising on account of taxation laws and other

allied laws, the same shall not abate or be discontinued or in any way be prejudicially

affected by reason of the arrangement by anything contained in this Scheme, but the

said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against the Transferee Company, in the same manner and to the same
extent as it would or might have been continued, prosecuted and enforced by or

against the Transferor Company, as if this Scheme had not been made.

in case of any litigations, suits, recovery proceedings which are to be initiated or may

be initiated against the Transferor Company after the Appointed Date, the Transferee
Company shall be made party thereto and any payment and expenses made thereto
shall be the liability of the Transferee Company. The Transferee Company undertakes
to continue to abide by the égreement/settlément if any entered into by the Transferor
Company with any of its émployees, which is in force as on the Effective Date.
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7.2

CONTRACTS, DEEDS, ETC.. AND POWER TO GIVE EFFECT TO THIS PART

Subject to the other provisions of this Scheme

licences, permits, regi

nature to which the Transfero

00C040

all contracts, deeds, agreements,

istrations, approvals and other instruments, if any, of whatsoever
r Company is a party and subsisting or having effect on

the Effective Date, shall be in full force and effect against or in favour of the Transferee

Company, as the case may be, and may he enforced by of against the Transferee

~ Company as fully and effectually as if,
Transferee Com

approvals and other instruments.

instead of the Transferor Company, the
pany had been a party thereto, notwithstanding the terms contained

An such contracts, deeds, - bonds agreements licences, permits, registrations,

The Transferee Company shall enter into and/or issue and/or execute deeds, writings

or conﬁrmatao ns

or enter into any tripartite arrangements, confirmations or novation, to

which the Transferor Company will, if necessary,

also be party In order to give formal

effect to the provisions of this Scheme, if sO required. Further, the Transferee Company

shall be deemed to be authorised to exe

on behalf of the Transferor Company and to 1mplement or carry out all formalities

cute any such deeds, writings or confirmations

required on the part of the Transferor Company to give effect to the provisions of this

Scheme.

TREATMENT O

All taxes, levies,

F TAXES PAID BY THE TRANSEEROR COMPANY

the Transferor Company (whether before or aftert

when the merge

in respect thereof shall be

cess, etc. (whether direct or indirect) that might have been paid by

he Appointed Date) during the period

r has not become effactive for any tax liability that arises after the
Appointed Date shali be deemed to be tax paid by the Transferee Company and credit

given o the Transferee Company accordingly.
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TREATMENT OF SCHEME FOR THE PURPOSES OF INCOME TAX ACT, 1961

This Scheme has been drawn up to comply and come within the definition and
conditions relating to "Amalgamation” as sp’eciﬁéd under Section 2(1B), Section 47

and such Q_th_er provisions, as may he applicable, of the Income Tax Act, 1961,

if any terms ér jprovisions of the Scheme are found or interpreted to be inconsistent
with the provisions of the said section of the Incomé Tax Act, 1961, at a later date,
'inclu-ding resulting from an amendment of any Applicable LaW(s) or for any other
freaéon whatsoever, ‘t.hAe Scheme shall stand modified/amended to the extent
determined necessary to comply and come within the definition and conditions relating
to "Amalgamation” as specified in the Income Tax Act, 1961. In such an event, the
clauses which are inconsistent shall be read down or if the need arises be deemed to
be deleted and such mddification/reading down or deemed deletion shall however not
affect the other paris of the Scheme.

Any refund under the tax laws received by or due to the Transferor Company
consequent any assessments made on the Transferor Compary subsequent to the
Appointed Date pertaining to the business transferred and for which no credit is taken
“in the accounts as on the da‘te'imrhediate!y pféceding the Appointed Date shall also
belong to and be received by the -Traaﬁsferee Company.

PART C

CONSIDERATION FOR AMALGAMATION AND INCREASE IN AUTHORIZED CAPITAL
OF TRANSFEREE COMPANY

10. CONSIDERATION FOR AMALGAMATION

The Transferor Company‘is a wholly owned subsidiary of the Transferee Company.
The entire share capité! of :tHe _Transferor Company is held by the Transferee
Company. Hence, upon the Scheme becoming effective, no shares of the Transferee
Company shall be. allotted in lieu or exchange of the shares of the Transferor
Company. Upon the Scheme becoming effective, the entire share capital of the

Transferor Company shall be cancelled and extinguished. The investments in the

(5. DUARIIERIED
Renpiuey £ty
forpatais




000042

shares of the Transferor Company, appearing in the books of account of Transferee
Corﬁpany‘ shall, without any further act or deed, stand cancelled. The Transferee
Company will carry on the businesses of the Transferor Company along with business
of the Transferee with reasonable diligence and business prudence to ensure that the
interests of the stakeholders of the businesses of the Transferor Company aré

protected and enhanced.

11, INCREASE IN AUTHORIZED CAPITAL OF TRANSFEREE COMPANY

Upon the Scheme becoming effective, the authorized share capital of the Transferor
Company “shall stand comt_)irjed with and be deemed t0 be added 1o the authorized
share capital of the Transferee Company. Filing fees and stamp duty, if any, paid by
Transferor Company on its authorized share capital, as applicable, shall be deemed
to have 5_é'eri ‘g0 paid by the Transferee Company on the combined authorized share
capital and abdordingly, the Transferee Company shall not be required 10 pay any

foe/stamp duty for its increased authorized share capital.

Consequently, existing clause 5 of the Memorandum of Association of the Transferee
Company shall, without any further act, instrument or deed, be and stand altered,
modified and amended pursuant to Sactions 61 to 64 and other applicable provisions
of the Companies Aét. 2013 by substituting the existing Clause with the following:

“The Authorised Share Capital of the Company is Rs. 23,97,82,400/- (Rupees Twenty
Three Crores and Ninety Seven Lakhs and Eight Two Thousand and Four Hundred )
divided into 2,39,78,240/- (Two Crore and Thirty Nine L akhs and Seventy Eight
Thousand and Two Forty) equity shares of Rs. 10 /- (Rupees 10) each.”

The approval of the Scheme by fh:e shareholders of the Transferee Company under

Sections 230 to 232 of the Act, shall be deemed to have the approval under Section

13, 61 and other applicable provisions of the Act and any other consents and approvals

also required in this regard.
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PARTD

ACCOUNTING TREATMENT iN_THE_ﬁQOKS OF THE TRANSFEREE COMPANY

12.  ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

424 Amalgamation of the Transferor Company with the Transferee Company shall be accounted
:n the books of the Transferee Company for by way of as per "Pooling of Interests Method”
under Appendix C of Ind-AS 103 (Accounting for Business Combinations) and any other
relevant Indian Accounting Standard prescribed under Section 133 of the Companies Act,

2013.

12.2 Al the assets and liabilities of Transferor Company shall be recorded in the financial

statements of the Transferee Company at the carrying value as appearing in the financial
statements of the Transferor Company in accordance with Para 9(iii) of Appendix C of Ind AS

103.

123 The identity of the reserves pertaining to the Transferor Companies, shall be preserved and
" ghall appear in the merged financial statements of Transferee Company in the same form in
which they appeared in the financial statements of the Transferor Company and it shall be
aggregated. with' the corresponding - balance appearing in the financial statements of

Tra'nsfe{ee' Company, in accordance with Appendix C of ind AS 103.

104 The investments in shares of the Transferor Cémpany, as appearing, inter alia, in the books

of the Transferee Company shall stand cancelled.

125 To the extent that there are inter-company loans, deposits, obligations, balances or other
outstanding including any interest thereon, as’ between the ‘Transferor Company and the
Transferee Company as the case may be, the obligations in respect thereof shall come to an
end and there shall be no liability in that behalf and corresponding effect shall be given in the
books of account and records of the Transferee Company for the reduction of such assels or

liabilities as the case may be,

196 The excess/ deficit of the value of the assets over the value of liabilities of the Transferor
Company, pursuant to Amalgamation of Transferor Company with and into the Transferee
Company, and as recorded in the books of account of the Transferee Company shall, after
adjusting as above, be recorded as 'Capital Reserve' in the books of the Transferee Company
and would be presented separately from other capital reserves with disclosure of its nature
and purpose in the notes to the financial statements of the Transferee Company.

ancial statements of the Transferee
merger, as if the merger had
ch represents the date from which the Transferor
der common control, in the financial stalements
Accounting Standard, Ind AS 103, ‘Business

12.7 Comparative accounting period presented in the fin
Company shall be restated for the accounting impact of the

occurred from the date of share transfer whi
Company and the Transferee Company are un
in accordance with Appendix C of the Indian

Combinations’
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in case of any differences in accounting policy hetween Transferor Company and Transfereé
Company the accounting policies sollowed by Transferee will prevail and the difference shail
be adjusted In Retained Eamings of Transferee Company, to ensure that the financial
statements of Transferee Company reflect the financial position on the basis of consistent
accounting poficy. :

PART E

DISSOLUTION OF THE TRANSFEROR_ COMPANY AND THE GENERAL TERMS AND
CONDITIONS APPLICABLE TO THIS SCHEME AND OTHER MATTERS

A —

CONSEQUENTIAL AND INTEGRALLY CONNECTED THERETO

TRANSACTIONS BETWEEN THE APPOINTED DATE AND THE EEFECTIVE DATE
(IF APPLICABLE) ' ' ‘

During the period from the Appointed Date to the Effective Date:

The Transferor Company shall carry on and be deemed to have carried on their
business and activities and shall be deemed t0 have held and stood possessed of and
shall hold and stand possessed of its business and Undertaking for and on account of

and 'jm trust for the Transferee Company,

The Transferor Company shall carry on their business and activities in the ordinary

course of business with reasonable diligence and business prudence;

Al the profits or income accruing or arising to the Transferor Company or expenditure
or losses in’curred‘ or arising to the Transferor Company, shall for all purposes be
tfea_ted and deemed to be and accrue as the proﬁts or income or expenciture or losses

(as the case may pe) of the Transferee Company. and

The Transferee Company shall be entitled, pending the sanction of the Scheme, 10
apply to the Government Authorities concerned, as are necessary under any law for
such consents, approvals and sanctions which the Transferee Company may require

o carry on'tﬁe business of the Transferor Company.
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«35 The Transferor Company shall carry on their business, operations or activities with
reasonable diligence and business prudence and in the same manner as they had

heen doing hitherto and shall not venture into/expand any new businesses, alienate,

chargé, mortgage, encumber or otherwise deal with the assets or any part thereof

except in the ordinary course of business, without the prior consent of the Transferee

Company.

13.6 The Transferee Company and the Trah’sferor Company shall also be entitled to make

an application for amending, pén¢el|ing :or obtainin
may be, under all applicable laws and legistations. The Transfer

Transferor Company would be renti‘ded to make an application for amendin

g fresh registrations, as the case
ee Company and the
g licenses/

authorisations.

14.  SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the

Transferor Company under Clause 4 of this Scheme shalt not affect any transactions

or proceedings already concluded by the Transferor Company on or before the

Appointed Date or concluded between the Appointed Date and the Effective Date (both

ent that the Transferee Company accepts and adopts
one and executed by the Transferor Company as
ted by or on behalf of the Transferee

days inclusive), to the end and int
all acts, deeds and things made, d
acts, deeds and thihgs made, done and execu

Company.

15. DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved
without heing wound up and without any further act or deed on the part of the

Transferor Company.

16. CONDITIONALITY OF THE SCHEME

This Scheme is and shali be conditional upon and subject to:

—
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Bonoatary Sity
takn




000043

iy The requisite consent, approval of permission of any Appropriaté Authority(ies) which

by law may be necessary for the implementation: of this Scheme,

ay The approval by the requisite majority of the shareholders and/or creditors (as may be
' required and/or to the extent not dispensed with by the Appropriate Authority('ses)) of
the Transferor Company and the Transferee Company, as required under Applicable
Law{s).

(i) Apptova\ by the Natjonal Compény-Law Trib_unal.

(iv) The ceriified copy of the order of the National Campany Law Tribunal sanctioning the
Scheme being filed with the Registrar of Cornpanies by the Transferee Gompany and
the Transteror Company:

) Compliance by the Transferor Company and Transferee Company of all the necessary

and applicable provisions of its Applicable Law.

(vi) Compliance with such other conditions as may-be imposed by the Hon'ble National

Company Law Tribunal or othef Government Authority.

17. APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL
with all reasonable

The Transferee Company and the Transferor Company shatl,

despatch, make and file afjp\icationslpetit'ions jointly under Section 230 to 232 and
other appﬁcable provisions of the Act to the National Company Law Tripunal, within
whose jurisdiction the registered office of the Transferee Company 8 situated, for

sanctioning the Scheme.

18.

M’_’__,__-—————-*—'______-—

ODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferee Company and the Transferor Company by their respective Board of
Directors, or any person(s) or committee authorised/appointed py them, may carry out

or assent to any modiﬁcations!amendm’e’nts‘tb the Scheme or to any conditions or

21
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limitations that the National Company Law Tnbunal and/or the Resenve Bank of India
and/or Securities and Exchange Board of lndra or any other Government Authority may
daem fit to direct oF impose ofF which may otherwise be considered necessary,
desirable or. appropriate by them (i.e., the Board of Directors of the person(s)
committee). The Transferee Company and the Transferor Company by their respective

Board of Directors of any person(s) of committee authorised of appointed by them,

“shall be authorised to take all such steps as may be necessary, desirable or proper o
.'_,resol,ve any doubts, dlffucultses or guestions whether by reason of any directive of
orders of any Government Authonty or otherwise howsoever arising out of or under or
by virtue of the Scheme and/or any matter concemed or connected therewith. The
Transferee Company and the Transferor Company shall be at liberty to withdraw from
this Scheme, in case of any condition or alteration |mposed by the National Company
i_aw Tribunal or any other authority. In case of any provisions t that is inconsistent with

the Reserve Bank of India Regulations, the scheme shall stand amended to that extent.

EFFECT OF NON-RECEI_PT OF APPROVALS

“In the event any of the app}rc‘:véls or conditions enumerated in the Scheme not being
obtained -Of complied with, or‘ f;)f' -any other reason the Scheme cannot be
implemented, the Board of Directors of the Transferee Company and the Transferor
Company shall by mutual agreement waive such conditions as they consider

appropriate 10 give effect, as far as possible, to this Scheme and failing such mutual
agreement, Of in case the Scheme is not sanctioned by the National Company Law
Tribunal, the Scheme shall become null and void and each party shall bear and pay

their respective costs, charges and expenses in connection with the Scheme.

COSTS. CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save

as expressly othe:Wise agreed) of the Transferor Company and the Transferee
Company arising out of or incurred in connection with and implementing this Scheme

and matters incidental thereto shall be borne by the Transferee Company.
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MISCELLANEOUS

In case any doubt or difference or issue shall arise among the Transferor Company
and the Transferse Company or any of their shareholders, creditors, employees and/or
persons,e.nﬂﬂedlto or claiming.any right to any shares in the Transferor Company or
;t_he‘%!'ransfefe_é Company, as to the construction of this Scheme or a8 to any account,

valuation or apport%cmment to be taken or made in connection herewith or as to any

other aspects contained in or relating to or arising out of this gcheme, the same shall
be amicably. settled between the Board of Directars of the Transferor Company and
the Transferee Company and-the decision érjri\.'réd at therein shall be final and binding
on all concerned. if any part of this Scheme héreof ‘is invalid, ruled illegal by any
National- Company Law Tribunal of competent jurisdiction, or unenforceable under
present of fﬁiure 1aws: then it is the intention of the Transferor Company and the
Transferee Company that such part shall be severable from the remainder of the
‘Scheme, and the Scheme shall not be sffected thereby, unless the deletion of such
“_pa!’( shall cause this Scheme to become materially adverse to any party tothe Scheme,
in which case the parties to the Scheme shall attempt to bring about @ modification in
the Scheme, as will bast preserve for the parties to the Scheme, the bensfits and

obligations of the Scheme.
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