SAKAM TRADING PRIVATE LIMITED
CIN: U65993MP1986PTC003517

Regd. office: Mehta Chambers, 34 Siyaganj, Indore-452007(M.P.)
Phone No.:0731-2719126 Email: cs@kritiindia.com

Date: 26™ February, 2024

To, . To,

National Stock Exchange of India Limited BSE Limited

Exchange Plaza, C-1, Block G Phiroze Jeejeebhoy Towers,

Bandra Kurla Complex, Bandra (E) Dalal Street

Mumbai — 400051 Mumbai 400001

Symbol — KRITI BSE Scrip ID: KRITIIND Scrip Code — 526423
Dear Sir/Madam,

Sub: Report under Regulation 10 (6) of SEBI (Substantial Acquisition of Shares and
Takeovers), Regulations, 2011

With reference to above and in pursuant to the scheme of amalgamation approved by Hon’ble
National Company Law Tribunal (NCLT), Indore bench vide order dated 19™ October, 2023 (A copy
of the approved scheme and order is enclosed as Annexure-A) all the investments held in the name of
the Transferor Companies before the date of amalgamation shall be transferred to M/s. Sakam
Trading Private Limited (The Transferee Company) on amalgamation. Accordingly, We Sakam
Trading Private Limited, being promoter of Kriti Industries (India) Limited (Target Company),
have acquired 46,32,029 equity shares, constituting 9.34% of the paid up equity share capital of the
Target Company, by way of acquisition pursuant to a scheme approved by NCLT.

In this connection please find enclosed the disclosure under regulation 10 (6) of the SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

You are requested to kindly take the same on record and acknowledge the receipt.

Thanking you,

Yours sincerely,

For, Sakam Trading Private Limited
(Promoter of Kriti Industries (India) Limited)

Rowamd  Molds
Purnima Mehta
Directon/’—/_—a
DIN: 00023623
Encl.: a/a




Disclosures under Regulation 10(6)-Report to Stock Exchanges in respect of any

acquisition_made _in_reliance upon_exemption provided for in Regulation 10 of SEBI

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1.

Name of the Target Company (TC)

Kriti Industries (India) Limited

2. | Name of the acquirer(s) Sakam Trading Private Limited
3. | Name of the stock exchange where | BSE and NSE.
shares of the TC are listed
4. | Details of the transaction including | Sakam Trading Pvt Ltd (Transferee) has acquired
rationale, if any, for the | 4632029 equity shares vide orders of the Hon’ble
transfer/acquisition of shares. NCLT order issued on dated 19™ October, 2023
for amalgamation of the following Companies:
1. Chetak Builders Private Limited  (holds
4632029 equity shares of Kriti Industries (India)
Ltd — Transferor company)
2. Kriti Specialities Private Limited (Transferor
company)
3.Sakam Trading Private Limited (Transferee
Company)
5. | Relevant regulation under which the | Regulation 10(1)(d)(iii)
acquirer is exempted from making
open offer.
6. | Whether disclosure of proposed | Not Applicable
acquisition was required to be made
under regulation 10 (5) and if so,
- Whether disclosure was made and
whether it was made within the
timeline  specified  under  the
regulations.
- date of filing with the stock
exchange.

7. | Details of acquisition Disclosures required to | Whether the disclospres
be made under | under regulation 10(5)
regulation 10(5) are actually made

a. | Name of the transferor/seller NA
b. | Date of acquisition NA
c. | Number of shares/voting rights in NA
respect of the acquisitions from
each person mentioned in 7(a)
above.
d. | Total shares actually acquired as a NA
% of diluted share capital of TC
e. | Price at which shares are proposed NA
to be acquired/ actually acquired.

8. | Shareholding details * Pre-Transaction Post-Transaction
No.of % w.r.t. | No. of | % wurt.
shares held | total shares held | total

share share
capital of capital of
TC TC




a | Each Acquirer / Transferee(*)

1. | Sakam Trading Private Limited 2,58,43,673 52.10 | 3,04,75,702 61.44

b | Each Seller / Transferor

1. | Chetak Builders Pvt Ltd 46,32,029 | 9.34 | - | -

*Details of Pre and Post transaction Promoter/Promoters Group Shareholding is attached as an annexure.
For, Sakam Trading Private
“

Place:

Date:

Indore
26/02/2024

group.

Prmeris

Purnima

Director
DIN: 00023632
(*) Shareholding of each entity may be shown separately and then collectively in a

eht

W o

The above disclosure shall be signed by the acquirer mentioning date & place. In case,

there is more than one acquirer, the report shall be signed either by all the persons or by

a person duly authorized to do so on behalf of all the acquirers.
PROMOTER/PROMOTERS GROUP SHAREHOLDING

S. No. Shareholding detail Pre-Transaction Post-Transaction
No. of | %  w.r.t. | No. of | % w.r.t.
shares/voting | total share | shares/voting | total share
right capital of | right capital  of
Target Target
Company Company
Acquirer(s) and PACs
(other then seller) (*)
Shiv Singh Mehta 20,67,299 4.17 20,67,299 4.17
Purnima Mehta 2,97,587 0.60 2,97,587 0.60
Devki Mehta 38,736 0.08 38,736 0.08
Saurabh Mehta 30,423 0.06 30,423 0.06
Sakam Trading Private 2,58,43,673 52.10 3,04,75,702 61.44
Limited )
b | Seller (s)
1. Chetak Builders Private 46,32,029 9.34 - -
Limited
Total 3,29,09,747 66.35 | 3,29,09,747 66.35

Place: Indore

Date:

26/02/2024

Iﬂ Fory,Sakam Trmate Limited

Purmima Mehta -
Director
DIN: 00023632
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IN THE NATIONAL COMPANY LAW TRIBUNAL
INDORE BENCH

COURT NO. 1
ITEM No.202
CP(CAA)/9(MP)2022
in
C.A.(CAA)/9(MP)2021
Proceedings under Section 230-232
IN THE MATTER OF:
Sakam Trading Pvt Ltd
Chetak Builders Pvt Ltd ]
Kriti Specialities PvtLtd e Applicants

Order delivered on 19/10/2023

Coram:

P. Mohan Raj, Hon'ble Member(J)
Kaushalendra Kumar Singh, Hon’ble Member(T)

PRESENT:
For the Applicant
For the Respondent

ORDER

The case is fixed for pronouncement of the order.

The order is pronounced in open Court vide separate sheet.

Sd/- ' Sd/-

KAUSHALENDRA KUMAR SINGH P. MOHAN RAJ
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

A. Bhadauria




NATIONAL COMPANY LAW TRIBUNAL
INDORE BENCH

CP(CAA)/09/MP/2022
In
CA(CAA)/09/MP/2021

[An Application filed under section 230-232 of the Companies Act, 2013 for
(compromises, arrangements, and amalgamations)]

In the matter of:

Sakam Trading Private Limited
Registered Office:
Mahta Chambers, 34 Siyaganj,
Indore,
Madhya Pradesh- 452007
...... Petitioner Transferee Company

Chetak Builders Private Limitecd
Registered Office:
Mahta Chambers, 34 Siyaganj,
Indore,
Madhya Pradesh- 452007
...... Petitioner Transferor Company No. 1

Kriti Specialities Private Limited
Registered Office:
Mahta Chambers, 34 Siyaganj,
Indore,
Madhya Pradesh- 452007
...... Petitioner Transferor Company No. 2

Order Pronounced On: 19.10.2023

Coram: P. Mohan Raj, Member (J)
Kaushalendra Kumar Singh, Member (T)

Appearance:
For petitioner: Learned PCA Mr. Manoj Fadnis

ORDER

1. This joint petition has been filed under section 230-232 of the
Companies Act, 2013 (the Act) by the petitioner companies seeking sanction
of this Tribunal to a scheme of arrangement for amalgamation of M/s Chetak

ilders Private Limited (Transferor Company No. 1) and M/s Kriti
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Specialities Private Limited (Transferor Company No.2) with M/s Sakam
Trading Private Limited (Transferee Company) and their respective

shareholders and creditors (hereinafter referred to as the “Scheme”).

2. It is stated that petitioner companies are situated in the state of Madhya
Pradesh. Hence, petitioner companies are under the jurisdiction of the

National Company Law Tribunal Bench at Indore.

3. The petitioner companies filed a joint company application
CA(CAA)/09/MP/2021 Dbefore this Bench, seeking directions for the
convening of meeting of equity shareholders of the petitioner transferee
company and dispensation of meeting of equity shareholders of both the
petitioner transferor companies and unsecured creditors of the petitioner

transferee company.

This Tribunal vide order dated 17.02.2022 dispensed the meeting of the equity
shareholders of both the petitioner transferor companies and unsecured
creditors of the petitioner transferee company. Further, it was directed to
convene the meetings of equity shareholders of the petitioner transferee
company. However, there were no secured creditors with the petitioner
companies and unsecured creditors with the petitioner transferor companies,
so no meeting was required to be convened. Advocate Mr. Vijayesh Atre and
Mr. Anmol Jain were appointed as the Chairman and Scrutinizer respectively

for the meeting.

4, By the order dated 17.02.2022, passed in CA(CAA)/09/MP/2021, this
Tribunal had directed the petitioner companies to serve notice(s) of the
scheme in compliance with section 230(5) of the Act to (i) the Central
Government through the Regional Director; (ii) the Registrar of Companies,
Gwalior; (iii) the concerned Income Tax Authority, and (iv) the Official
Liquidator, stating the representations, if any, to be made within a period of
30 days from the date of receipt of such notice, and in case no representation
is received by the Tribunal within the stipulated period of 30 days, it should

be presumed that the Authorities have no representation to make. In

compliance with the order dated 17.02.2022, the petitioner companies served
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Registrar of Companies, the concerned Income Tax Authorities, and the

Official Liquidator.

5. The Chairman report dated 06.04.2022 for the meeting of equity
shareholders of the petitioner transferee company is placed on record. The
meeting was held on 04.04.2022 in which a Special Resolution for approval

of the scheme was unanimously passed.

6. The petitioner companies have jointly filed the present petition
CP(CAA)/09/MP/2022 before this Tribunal seeking sanction of the proposed
scheme of arrangement for amalgamation. This Tribunal, by order dated
08.12.2022 admitted the aforesaid petition, and directed the issuance of
notice(s) to the Regional Director, Registrar of Companies, Official Liquidator,

and Income Tax Authority informing the date of hearing.

This Tribunal also directed the publication of notice of hearing of the petition
in newspapers (“Choutha Sansar” in Hindi and “Times of India” in English,
Indore Edition) not less than 10 days before the fixed date of hearing, calling

for objection, if any, on or before the date of hearing.

In compliance with the order dated 08.12.2022, the petitioner companies
served the notices of hearing to the authorities. Further, the notice of hearing
of the petition was published as per the order of this Tribunal. The affidavit
of service and publication along with necessary proof of service is filed and

the same is placed on record.

7. In response to the notices served upon the Regional Director (RD) and
the Registrar of Companies (ROC), a combined representation was filed by the

RD dated 30.11.2022, wherein the RD has made the following observations:

(i) At para (g), the RD has observed that the petitioner companies
have enclosed the valuation report dated 08.01.2021 issued by CA
Sudhir Joshi as Annexure-D of the company application at page no.
163 to 167. However, the petitioner companies have provided the
valuation report dated 01.02.2022 issued by CA Tarun Mahajan to this
Directorate which is found to be issued after filing date of the Company

Application before the Tribunal i.e. 05.04.2021.
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(ii) At para (h), the RD has observed that the petitioner companies
have not provided any clause/sub-clause for fractional entitlements for
the equity shareholders of the transferor companies and prayed that
directions may be given to the petitioner companies to amend the

scheme.

(iii) At para (i), the RD has observed that under the definition clause
of the scheme words “all permanent employees” should be replaced with

“all employees” under the aforesaid clause.

(iv) At para (j), the RD has observed that the petitioner transferor
company No. 1 has issued 2,800 equity shares of Rs 100/- each partly
paid upto Rs 50/-. As per the petition filed before the Tribunal, the
company has already forfeited shares amounting to Rs 1,44,000/- as
on 31.03.2020. However, these shares are not showing as forfeited in
the scheme. The facts mentioned in the petition and the scheme
contradict. Further, there is no such provision found to be mentioned

in the AOA of the company with regard to the forfeiture of shares.

Furthermore, under clause 6.2 of the scheme, the transferee company
has proposed to issue shares to the shareholders of the transferor
companies. At the same time, it is also proposing to make payment to
them in cash in addition to the shares being issued. It is not very clear
that why the transferee company is making payment to the

shareholders of the transferor companies in addition of shares.

(v) ROC in the report dated 14.09.2022 has submitted that there are
no complaints against the petitioner companies, also there are no
representations against the scheme of amalgamation of the petitioner

companies.

Submissions made by the petitioner companies in response to the

observations of the Regional Director are as follows:

(i) In response to the observation made in para (g) of the RD, it is
\ submitted that the application filed before this Tribunal included a
valuation report by CA Sudhir Joshi. Vide clarification dated
12.01.2022, the Tribunal had pointed out that the registration number

A
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as given by the Registered Valuers organization was not mentioned on
the valuation report. Accordingly, the valuation report of CA Tarun
Mahajan was filed on 04.02.2022, which has been considered by the
Tribunal in para 11 of the order dated 17.02.2022. Further, there is no

change in the swap ratio.

(ii) In response to the observation made in para (h) of the RD, it is
submitted that Clause 6.2 of the scheme reveal that no fractional shares
are proposed to be allotted and that the equivalent value of the
fractional shares will be paid by cheque by the petitioner transferee
company to the respective shareholders of the petitioner transferor
companies. The details of the amount to be paid towards the value of
fractional shares have been further explained in detail in para 5.5 on
page 10 of the second stage petition. Further, the petitioner companies

undertake to comply with the direction, if any.

(iii) In response to the observation made in para (i) of the RD, it is
submitted that there is only one employee i.e. Mrs. Nidhi Mehta,
employed by the petitioner transferor companies. She is wife of Mr.
Saurabh Mehta who is director of petitioner transferee company. The
interest of Mrs. Nidhi Mehta is well protected in clause 4.7 of the
scheme as she will continue to be in employment of the petitioner

transferee company on the same terms and conditions.

(iv)  In response to the observation made in para (j) of the RD, it is
submitted that the paid-up capital of the petitioner transferor company
No.1 consists of 6,820 equity shares of Rs 100/- each amounting to Rs
6,82,000/- and 2,880 forfeited shares of paid up value of Rs 50/- each
amounting to Rs 1,44,000/- and thereby totaling to Rs 8,26,000/-
which is so described in the audited balance sheet and which is also
appearing in para 3.2 of the scheme. However, the word “Forfeited” have
been erroneously omitted, and the number of forfeited shares have been

erroneously mentioned as 2,800 as against 2,880.

In response to the notice received from the petitioner companies, the

cial Liquidator (OL) has submitted his separate report dated 17.10.2022
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with respect to the petitioner companies wherein the OL has made the

following observations:

(i) At para 20, OL has prayed that directions may be given to the
petitioner companies to include the employment benefits for the

employees of the petitioner transferor companies in the scheme.

(ii) At para 21, OL has observed that the scheme does not contain
Swap Ratio through which the new equity shares are to be issued and
allotted to the shareholders of the petitioner transferor companies.

Merely the numbers of shares are mentioned in the scheme.

(iii) At para 34, OL has prayed that directions may be given to the
petitioner transferee company to preserve the books of accounts, papers
and other records of the petitioner transferor companies and shall not
be disposed of without prior permission of Central Government as per

the provisions of section 239 of the Companies Act, 2013.

(iv) At para 35, OL has prayed that directions may be given to the
petitioner transferee company to comply with the requirements of

Accounting Standards under section 133 of the Companies Act, 2013.

Submissions made by the petitioner companies in response to the

observations of the Official Liquidator are as follows:

(i) In response to the observation at para 20, the petitioner
companies have stated that there is only one employee Mrs. Nidhi
Mehta employed by the petitioner transferor companies, and the
interest of the employee is well protected in clause 4.7 of the scheme
and she will continue to be in employment on the same terms and

conditions.

(ii) In response to the observation at para 21, the petitioner
companies have stated that the swap ratio is clearly mentioned in the
valuation report of CA Tarun Mahajan. The shareholders of the
petitioner transferor companies have agreed to be allotted shares of the
petitioner transferee company which are clearly mentioned in the

scheme in para 6.1 and 6.2. Further, the value of the fractional shares
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will be discharged by the petitioner transferee company by making

payment to the respective shareholders.

(iiiy In response to the observation at para 34, the petitioner company
undertakes to comply the relevant provisions of the Companies Act,
2013 with respect to preserving the books of accounts, papers, and

other records of the petitioner transferor companies.

(iv)  In response to the observation at para 35, the petitioner company
undertakes to comply with relevant provisions of the Companies Act,
2013 with respect to compliance with the requirement of the applicable

accounting standards.

The Regional Director as well as the Official Liquidator also submitted that
the related legal fees/expenses, for submitting the report and representing

the matter may be paid by the petitioner companies.

9. In response to the notice received from the petitioner companies, the
office of the Income Tax Officer has submitted its separate report dated
23.03.2023 with respect to the petitioner companies. It was submitted that
there is an outstanding demand for assessment year 2012-13 for Rs 62,800/~

is pending with respect to the petitioner transferee company.

10. Considering the reply filed by the petitioner companies, the
observations made by the Regional Director and the representation of the
Official Liquidator stand satisfied. Further, the pending demand of the Income
Tax department is with respect to the petitioner transferee company which

will be in existence, and can be collected after the approval of scheme.

11. The petitioner companies had filed an IA/09/MP/2023 seeking
permission to change the appointed date from 01.04.2020 to 01.04.2022. This
Tribunal vide order dated 31.08.2023 allowed the change in the appointed
date.

12. It has been submitted by the learned PCA appearing for the petitioner
companies that the scheme is not against public policy. It has also been stated

that it will not adversely impact any secured or unsecured creditors of the

N
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under all applicable laws shall be complied with.

13. Supreme Court in Miheer H. Mafatlal vs Mafatlal Industries Lrd JT
1996 (8) 205 while considering the scope of the jurisdiction of the Company
Court in respect of matters of sanction of the scheme of Amalgamation as per
the provisions of section 391 read with section 393 of the Companies Act,

1956 observed as under:

It is the commercial wisdom of the parties to the scheme who have taken
an informed decision about the usefulness and propriety of the scheme
by supporting it by the requisite majority vote that has to be kept in view
by the Court. The Court certainly would not act as a Court of Appeal and
sit in judgment over the informed view of the concerned parties to the
compromise as the same would be in the realm of corporate and
commercial wisdom of the concerned parties. The Court has neither the
expertise nor the jurisdiction to delve deep into the commercial wisdom
exercised by the creditors and members of the company who have
ratified the scheme by the requisite majority. Consequently, the Company
Court’s jurisdiction to that extent is peripheral and supervisory and not

appellate.

In view of the law laid down by the Supreme Court, this Tribunal is not
supposed to examine the merits/benefits of the commercial wisdom of

the decision of the shareholders etc.

14. On the basis of the above facts and submissions made by the learned
PCA and after considering the entire facts and circumstances of the aforesaid
company petition and on perusal of the scheme and the proceedings, it is
noted that the requirements of the provisions of section 230 and 232 are
satisfied by the petitioner companies. As a result, Company Petition No.
CP(CAA) 09 of 2022 is allowed. The scheme envisages the amalgamation of
M/s Chetak Builders Private Limited (Transferor Company No. 1) and M/s

Kriti Specialities Private Limited (Transferor Company No.2) with M/s Sakam

Trading Private Limited (Transferee Company) is hereby sanctioned. The said
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as set out in the scheme. It is declared that the said sanctioned scheme shall
be binding on the petitioner companies and their shareholders, creditors, and

all concerned under the scheme.

15. Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rule, or regulation, the sanction
granted by this Tribunal to the scheme will not come in the way of action
being taken, albeit, in accordance with the law, against the concerned

persons, directors, and officials of the petitioner companies.

16. While approving the scheme as above, we further clarify that this order
should not be construed as an order in granting any exemption from payment
of stamp duty, taxes including Income Tax, GST, etc., or any other charges if
any, and payment in accordance with law or in respect of any
permission/compliance with any other requirement which may be specifically
required under any law. It is further clarified that the Income Tax Department
will be free to examine the aspect of any tax payable as a result of the sanction
of the scheme and sanction of the scheme of amalgamation given hereunder
shall not adversely affect the rights of the Income Tax Department on any

past, present, or future proceedings.
17. This Tribunal order as under:

(i) The scheme of amalgamation envisaging the amalgamation of
M/s Chetak Builders Private Limited (Transferor Company No. 1) and
M/s Kriti Specialities Private Limited (Transferor Company No.2) with
M/s Sakam Trading Private Limited (Transferee Company) as annexed
herewith as “Annexure A” is hereby sanctioned and it is declared that
the same shall be binding on the petitioner companies and their

shareholders and creditors and all concerned under the scheme.

(ii) It is declared that the petitioner transferor companies shall be

dissolved without winding up.

(iiif  All the properties annexed herewith as “Annexure B”, rights and
power of the petitioner transferor companies specified in schedule

hereto, and all the other property, rights, and power of the transferor
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company be transferred without further act or deed to the petitioner

transferee company.

(iv)  All the liabilities and duties of the petitioner transferor companies
be transferred without further act or deed to the petitioner transferee
company and accordingly the same shall pursuant to section 232 of the
Act become the liabilities and duties of the petitioner transferee

company.

(v) All the proceedings, if any, now pending or against the petitioner
transferor companies be continued by or against the petitioner

transferee company.

(vifj  The petitioner companies within thirty days of the date of receipt
of this order, cause a certified copy of this order to be delivered to the
Registrar of Companies for registration, and on such certified copy
being so delivered, the entire undertaking of the petitioner transferor
companies shall stand transferred to the petitioner transferee company
and the Registrar of Companies shall place all documents relating to
the petitioner transferor companies to the file kept by him in relation to
the petitioner transferee company and the filed relating to the said

companies shall be treated accordingly.

(viij The petitioner companies are further directed to file a copy of this
order along with a copy of the scheme with the concerned Registrar of
Companies, electronically, along with e-form INC-28 in addition to a
physical copy within 30 days from the date of issuance of the certified
copy of the order by the Registry as per relevant provisions of the Act.

(viii) All concerned Authorities to act on a copy of this order along with
the scheme authenticated by the Registrar of this Tribunal, and the
Registrar shall issue the certified copy of this order along with the

scheme immediately.

(ix) The petitioner companies are directed to lodge a copy of this order
and approved scheme and schedule of assets of the petitioner transferor
companies attached as “Annexure B” with this order, duly

| authenticated by the Registrar of this Tribunal, with the concerned
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Superintendent of Stamps, for the purpose of adjudication of stamp

duty, if any, within 60 days from the date of the order.

(x) The legal fees and expenses of the office of the Regional Director
are quantified at Rs 10,000/- with respect to the petitioner companies.
The said fees to the Regional Director shall be paid by the petitioner

transferee company.

(xij The legal fees and expenses of the office of the Official Liquidator
are quantified at Rs 10,000/- with respect to the petitioner transferor
companies. The said fees to the Official Liquidator shall be paid by the

petitioner transferee company.

(xii) The Income Tax Department will be free to examine the aspect of
any tax payable as a result of the sanction of the scheme and if it is
found that the scheme of arrangement ultimately results in tax
avoidance or is not in accordance with the applicable provisions of
Income Tax Act, then the Income Tax Department shall be at liberty to
initiate appropriate course of action as per law. Any sanction of the
scheme of arrangement under section 230-232 of the Companies Act,
2013 shall not adversely affect the rights of the Income Tax Department
or any past, present, or future proceedings and the sanction of the
scheme shall not come in its way for the appropriate course of action

as per law for the tax liabilities, if any.

18. Any person aggrieved shall be at liberty to apply to the Tribunal in the
above matter for any direction that may be necessary.
19. The Company Petition CP(CAA) 09 of 2022 connected with CA(CAA) 09

of 2021 is disposed of. No order as to costs.
-sd- -sd-

KAUSHALENDRA KUMAR SINGH P. MOHAN RAJ
MEMBER (TECHNICAL) MEMBER (JUDICIAL)




SCHEME OF AMALGAMATION
CHETAK BUILDERS PRIVATE
LIMITED
KRITI SPECIALITIES PRIVATE
LIMITED
(Transferor Companies)

WITH
SAKAM TRADING PRIVATE LIMITED

[Translerce Company)

AND
THEIR RESPECTIVE
SHAREHOLDERS
AND CREDITORS

(Under Section 230 to 232 of the Companies

Act, 2013, and other applicable provisions}
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CHAPTER-]
PRELIMMARY

Introduction

Sgkam Trading Private Limited is a Private Limited Company(as

-y

3 of Chapter 1), incorporated

defined hersinafter in Clanse 3.

under the Aot having 1

gord

12 registered office at | niphts Chambers 234,

a7 o

Sivagan], Indore-45 P Transferee Company™h The

Transferee Company was incarporated as private mited sompany

o 120 August, 1986 as Sakam Trad

x Privase Limised. The nume

of the Company was changed to Sakam Investmer 5 Privale
Lismited to Sakam Trading Private Limited on 8 May, 2007,

The Teansforee Company s, inter-alia, authorised 10 and is
primarily engaped in the busingss, mors particulariy mentioned in

4 #

the Memorandun of Assesiation, inchuding but pet limited o,

arryving on ali or any of the business al buying, selling, importing,

exporting, g:u,'f:.c; essing and dealing in, including buel mat Tirnited o,
plywned, blackbuard, paints, varmizhes, electrical and electronic
spods, bardware foms, cosmelic aricles, soaps, plastic material,

= 3

plastic pipes and [iftings, oo w provisions, bovesages, dcy cells,

i

hatteries, dyes, ieon and ateel materials, toy
perfumes and essence, drugs and  pharmazenticals goods, radios,
televisions, hosiery, peleolsum produsts, agricultural implements,

grocery materials eic and so sell, § purchase eschangs, BEQUIES,

undertalke, umderw e, bold austion, crmvert or otherwise 1O idzal

in, including but et limised Lo, &kl types of shares, securites,

. ' ! LR P
Jewellery, smmovable properies, biils, nows,

WaTTALGS,  Coupamd, ool ceial  paper, and other  sunijar

instruments whether issue by govermnent, SEL gm*emme;m Jaeal
autharities, pablic gector updertaking, companies, CoTpa Jos, o
pperutive societizs, witich are mere particalarty nunfhn:;*ruﬁi,’s in the
emerpndum of A geociation.

Y

1y Chetak Builders Private Limied(ns defined hersinelier i

Clauge 2,14 {ipof C%mpf{;r 10y, is a cmpany neo rpovated under e

. gt Wlehtn Chambars 34, Sivagan],

Act having s 7
Indora-452 Q07 '(M.P.B. 1t was incol pwmwd cp 270 July, 1994 as

Chetak Builders Private Limited as private cOmpany. It s

afizr, aulhorized 10 andd is primanily engaged in the bysiness, M
pm‘aicularly mentioned

Page 3nf 4l
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byl ool Bmated 10 carrving on the business of huilders,

.

CONITAREOrS, eractors, construciors of buildings, houses, developers

of housing schemes, townships and holiday resorts,

.

31 Kritn Specinlities Private Li

e i

mited fas  defined herzing

wse 204 (i of Chapter I, is & company incorporated under the

At having its vegistersd olfice st Mehta Chambers, 34, S

Indose- 452 007 (WP I was incerporated on 3% Decem
1995 as Kritl Specialities Private Limited as private company. [ is,
ifer-alic, authomised o and is primarily engaged o the business,
more parficularhy mentioned o the Mermorandum of Association,

ag oo all or any of the business,

immeheding but not fnded o

ng, importing, exporting,

>3

mcluding bt not limited o, bu:,«‘iug_ﬁ, sl

processing and desling in plywood, blackbourd, paints, varnishes
elocirical and slectronic goods ete and o manulbhere, llrui]utt;

part, refing s deat i, includiog but

process, buy, sell, import, ex

vited o, foods, fost foeds, snack foods, hizh protein Sods

ot 1
2.

3} Chotalk B

’

ars Private Limited and Ereith Specinlities Private

5,

Limited are hereinafier, ¢ to iy the “Transfenor

-’Ji”s:. N.ﬂl"“
The Transteror Companiss
1

The Transferee Company and the Tran

thir subsidizreed the

ansferss Compay

rar Companies shall

eeinafior he collectively referred (o as the *Companies”,

pmarion  (hereinafter referred  as “dhe

o

ar Companies

Seheme™) provides for the mergee of the Trans

L7
[E]

with the Trassteree Company, the consequent cancellation of the

wsleres Company in the Transfecor

auily shares held by the

.‘g ot
Faches

]Idl’%lﬁil.ﬂl L 5

2013, ond other relevant provisions

Y in the manner pravided forin the Scheme.

proposed ,Lmsﬂgam,atim of the Transieror Companies with the

Tramsleves Company in sscordance with the Seherme would eneble
the Companies 10 rew < of greater syvergics between the

bsnesses and also o svail the financial resources as well a5 e
manaeerial, Technical, fjlatnbutw s prrarketing pesouroes ol ¢ach

other in the intersst of maximising sharchelds and stakeholder

Page 4 of 41
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iL.

vi.

g "

vilue, The proposed smalpamation will be bensficiz]l to the

Compagies in the following monaer-

The amalgamation in accordance with the Scheme will result in
better imegration of the operations by consolidation of businesses,
It will provide apportunity for reduztion of eperutional costs, The
business of the Transferor Companies can be eartied on mom

eoonamically,

The amalgamation would result in synergy benefits ani:

gle value chain and greamer sustainable operations of a vilue

adding business line.

Synergy of operations will be achieved, resulting in f?jﬂi!]'li i

of the comman facilittes such as manpower, office space ete. Other

44

ifrastructure conld also be betrer e, and duplication of

i

facilities could be gwoided resulting in aptimum use of facilitie

Greater efficlency in cash management and unfettored accees to

§ 2
#

cagh flow generated by the combined business which can ke
deploved mare efficiently 1o maximize shareholders’ value,
Availability el direct and indireet o efliciencies.

Better aperational synoray in ternes of better eredit rating amd fund-

.

rrising capabilities, resulting i cost efficiency coupled with

[

w

areater linancial fexik

The amalgamation will cesult the advantzges of the combine

assels, reseurces and complementary stre e EXpansion

/*’/ZI

and groowth of the husiness of the Transferee Companey.

It is proposed that the Transferor Companies be merged with the
Transferee C’umpany followed by dissolution withomt winding up
of the Trunsferor Companies.

Upeon the saoetion of the Scheme by the Hon'ble Mational
Company Lavw Tribunal (defined hereinafter) the scheme shall
beeome effective on the effective date (defined hereinalier) and the
eansferos Companics shall stand transfured to ond be vested in

P

the Trensferse Company on and from the Appointed date {defined

Bereinafres) for all intent and purpases.

Companizs  with  the

The amalgamation of the Trans

2 Company in accordance with the Scheme shall ha in

Tranz

compliasice with the provisions of section 21 B} of the Incom

Act, 190, sucls that-

Page 5af 41
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[

A e property of the Trs ap Cﬁimzx;}zlzzics, anmediately belore
the amalgamation, shall become the property of the Transteree

Company by victus of this emalgemation.

Al the liabilities of tie Transferor Companiss, Immediz

the amalgamation, shall become the propesty of the Transferse

Company by virtoe of this amalgamar

The sharcholders of the Transferor Companies, other than the

Transteres

Tranaleres ‘:;'i‘f;;ﬂlngtxarz;u will be wsued shares of the

apiny w8 mentioned suhsequently inopara 8.2 The  shases held

by the Trwsforee E,".'fmm}tch ay i the Transteror Companies will stend

waneelled as a resalt of the amedzumation,

Ly with the conditicns

The Scheme has been dravwn up to com

5 'f?'

relating Lo “amudzemation” ms specitied under section 2(1E) of the

Tnsomne Tax dct, P26 Hinclucing &l amendmenis).

R . p . T I o
- g Toipprteer) Aot aspal | ROpE
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FRETATION

2 Drefindtionns and Interpretation
lrr this Scheme, unless the context otherwise reguires, the following
exprassions shall have the following meanings
L At means the Companies Aoy, 2003 including any statutory
rmodifications, re-eactments or amendments theeenf, except where
otherwise expressly provided as on the date of spproval of the

Scheme by the Boand of Directors of the Transferor Companies g

the Tramsfeeee Company, under sestion 230 0 232 of the

Companies Act, 3013,

spane 4 B pibkint s

it s Bl f_isk

220 "Appointed Date™ means 1"April, 2022, or such other dae as

may he determined by the Transferor Companies and the Board of

%
-
T
i
-

Directors of the Transferge Company or as may be specified by the
Honble National Compary Law Tribupal, (NCLT. A

23, “Board of Directors” in relation to the Trapsferor Companies
andior the Transleree Compary, as the case may be, mesns the
Hoard of Directors of such Cempany and shall include 8 committes
dutv constituted and authorized Tor the purposes of matters
;erl;&éning te this smalgamaltion Scheme and/or agy other matter
refated thereto,

“Cause™ Means o oleuse in the Scheme.

H
v

ERSPYT LTI

Far CHETAK EULE

S, YElffective Date” means the last of the dates on which certifisd

bk

¥

gopies of the Order of the MNetwonal Cempany Law Tribunal

et

MCLTY sanctioning the Scheme of both the Companies sre {iled

[N

Direst

with the Registrar of Crmpanies, Madhya Pradesh at Guwalior,

any references in the Scheme to “upon the Scheme becoming

effective” o effectivencss of the Scheme™ or likewise shall mean f
the Effective Diate, ib“
i
¥ s 0 F s g k£
2.0, “Employees™ mean  all  permanent emplovess, if any, of L
& i w ? 5

¥
8

E:

thelransferor Companies es on the Efective Date, E § g
sEnenmbrances” means sny options, pledge, mostgage, lien, r_‘iﬁ ‘ E
25w

security, interest, clzim, charge, proe-emplive right, eascment, E ! E
limitation, atizchment, restraint or agy other encumbrance of any % ﬁ 5
; 2 ¢ %

tind or nature whatsoever, and the term “Eecumbered™ shal ﬁ £ é

For

consteued accordingly, i
o

8 sGovermment Authority™ meang any apph
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Cinearporeal, in ;,,kssx:e;:z;i:rzsn ar in reversien, present or contingent of

a

locel govvernment, lepishative body, epslatory or adimi

strative
autharity, agency or comumission of any courl, wibunal, bowrd,

Judizial or arbiirary body,

v

Wiadhya Pradesh

“Hgh Couet™ means the Honble ¢ of

I nelus

beneh at Indore and theHeon'ble Natonal Company

Liwe Tribunal (NCLTY, az spplicat:te and having jurisdiction ove

n

the territory in which the registersd otfic:

situated, or such other awthacity as may he vested with any af the

-

powers of the High Court under sections 230 to 232, or other

ble proveisions of the Companies sct, 2013,

PRegistrar of Companies™ means the Registrar of Cowpinies,

Crwalior (Mudhys Pradesh).
“hcheme™ means the Scheme of Amalpamation in s present form

@ Hon'ble Wational ¢ ey Lawe Tribupsel (NCLTY

th

or sanction or with any modilication(s) approved or imposed or

derected by the said Wational Company Law Tribunal (8CLT.
“SEBRI™ means Securitios and Exchange Doard of India.

“Transferee O

pravay™ s Sakem Trading Privade Limied,
CIN Ua3S03PI986PTU0035T, having ity cegistered office al
febity Chamsbers 34, ¢ Sivepani, Indore-452 007 (0P a8 described
i paragraph A of Isroduetion,

“Trauslersr Companies” means

Uhetak Builders Private Limited, CIN

UI4S201 le 9P TOD0ES0R, having irs registered offfce at dMehts

whambers 34, Siyagan], indoge.

Foritl Speeciadivies Private Limited, C1W U MPITHEPTCOI023,

maving s ambers 34,

office ar Malgn

Indors- 432007 (MUED as desoribed i sub-pere 1o and

paragraph O ot Iniredhiction, resp

“Undertaking” means 311 the undertaking ire business of

5 oand g

the Transferor Companies 25 a going concern on the Appainted

aniiatinn,

Diate, including, withour
sy wnd all the zssets amd propenies inchuding Bxed assets

Cwlether movabile or immoveble, tngible or tangible, eehold

Cor leaschold, future or contingeat, sl or peesanal, corporeal or

SrEVEer S meiuding lease, wnancy

whatspever naiure ;

f'w "
&
£

and ageney cights, continuing rights, dcwlm* srfal rights and

P’:‘tgé: Sofdl

'.-'.,,
o,

i

¥ 8

.

EWe Al !

¥

‘x'
.
s

-
|

B,



intevests, powers, charges, privileges,

%

rights in or arfsing out of such properti

rights, software licenses, COMPULEr Progruns, investiments and
current assets  of the Trapsferor Companies | in cach ease
wherever aitupte;

i, amy oand  all approvals,

U

silotments,  consents,  exemptions,

&

FERISERLIONS,

cates. trademarks, trade names,
service marks, copyrights, domain mames, service marks, permits,

aquatas, rights, entittements, Geenses, bids, tenders, letter of intent,

expressions of interest, permissi

13, authoriss
made for obtaining all or any of the sforesaid, privileges and
henefits offarising aur of oll contracts, agresments applications,
acczngemenis and all wrrangements aod other instmments of any

nature of the righis including lesse riphis, res

.

gistration powers,
power of

Ca

adtomey and facilities of every kind and deseription

whatsoever, equipment and installstions and ufilitics such as
electrzoity, water and other service connections, all benelits

including subsidies, grants, incentives, tax credits (including b

pot Dindted Lo eredits in ores

of CENVAT, income

mintmuny alternate fax, velue added tax, sales s, entry tm

P

o
»

servies tax, Cioods And Secvies Tax (GST) and all other taxes, tax
vefinds) and all rights, claims and powers of whatsoever natung,

pertaining 0 the Transteror Companies;

i, all benefits smd obligations under the cortensts, deeds, bonds,

agresments, schemes, am s and ether instrrments of any

sature of the Transferor Compenies;

Lot

iv. all the  debts,  boerawin

ther  (including  contingent

liabilities), duties, responsibilities and obligations of every kind,

sature and description of the Transferer Companies;

¥ all employees engaged in or relating 1o the Transferor Companies
business setivities and operations at their cument terms and
comditions, employes benelits asd balances with all regulatory

guhoritieg;

TRADING YT, LTEL

Birectorlfathortend Slgnatery

;
all application monies, advence monies, camest monies andfor T
security depesits paid, payments against other entitlemesgs of the ? ]

3

g o o g = i
Transferor Companies A
i

. . ) N - _ J

aryy and efl investments (including shores and other seewrities), )

cash and bank balances, income by whatever name called, losns
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bastevsr name called amd of whatever aature,

| ingerest thereon;

Wik
i, iles pbr E, oML ites,

. aodes mnd adwes E]i&iﬁn& meterials,

£~
azsd

catadogu 1,1&:;:'

fes, othsr costomer

2

and  former o

rmation, &g other records and docements, whether in physical

or electror et relating to business activities and operations of

the Tramsfecor ﬂf:}mp&nirzs.

A

216, The expressio me and nel delined in

o the mesning

]

herent, Bave the spme me

LA,

RX

the Securitis

i

Exchange Bogrd of India Aet, 1992 {in

reunder), the Depositories Act, 1996 and other appl
eules, regulations, by-laws, as the case may be, welud
s orF pe-esactment aerenf, from Hinwe &
EN S s recitals, unfess otheewise poovided, are .
Tag
&
£

w Clanses znd recitals 0 the Scheme,

herein shall nol

208, The head
5

sheme,

JUILDERS FVT, LTD,

L0 The singular shall includ

¥ F L Bt ! &
L Any plrase i w5 by the terns ng”, “inclode”, “in F

partisular” or any stmiler expression shall ke construed s

ive and shall oot lmit the fthe wourds preceding

P

231, Befersnces 40 a

person inchudes any ndivideel, firm, body

i (whether incorporatsd o not), Govemment Awthority, or Sl

ny joint venture, association, purtnership, works councl o
eraployess' representatives’ bedy (whether or not having separats

vl persan
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2021, is az under:

CHAPTER 111
SHARE CAPITAL

Share Capital of the Companics

e

The share eapital of the Transferee Company, a3 on the date of the

tors of the

ing of the Board of D Cempany for

considering and approving this Schems, e as on 11 January

2021, s as under;

Authorised Share Capital
277000 Equaty Shares of Hs. 1005 eack Ry 2,700,000 R
= Wy
L o -~ - - | s F 7y PO - . -
3,000 Preference Share of Rs, 1000 zach R 2,00,000/ o, Z
“ i i - _w‘:
Iszued share capital i F ]
, ; -
28,637 [ully paid-up Equicy Shares of R, 100f- B 2805, I
5 'ffﬁl =
each S
-
Subseribed and Paid-up share eapital
v paideup Equity Shares of Rs. 100/ 5. 25,65, 700

The share capital of the Transferor Companies, a5 on the date of the

meating of the Bosed of Divgetors of the Transteror Companies for

. |
vongidering and spproving this Scheme, i as on H"ianuary,

Authorised Share Capital

(i) Chetak Builders Privase Limited-
L0000 Equitye Shares of Rs. 1004 each s 10,00, 000/ t !
2,500 Unclassified shares of Re. 100/~ each L5, 250,00 !'5-5\%

(it Eriti Specialities Private Limited- R, 500000 Vo
S0L000 Equity Shares of Rs. [0 each

tssued Shave Capital

{1} Chetel Builders Private Limited s, 10, 00,0000

10,000 Equity Shares of Rs. 1005~ each o

(1) Krit Sp“&auﬁl“”‘ Private Limited- s b, 00,000/

i
1000 Equity Shares of Rs, 10/- each i
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| Subseribed and Poid-up share eapital
{1y
s, 1,44,000.-
Totul s, 8, 26,0
(Hipbkoritt Specialities Private Limited- B, OO0
Q0 Eguity Shares of Rz, 100- each
%

' "“‘“‘"UUW sl Stgaatery
¥
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CHAPTER 1V
AMALGAMATION
Part-I

4, Transfer

i

Ao Upon the Scheme becoming effective and with effect fram the

.

Appointed Date, the underaking of the Transforar Companics
shall, pursuant o the provisions of Scotfon 230 f0 237 of the
companies Act, 2013, and other applicable provisions, if any, of the

»

Act, be and stend translerred to and vested in and? or be desmed i

have Been rransferred to and vested in the Transferen Company, as < L’
ot T
a consern i aceordances with Ceotinn “]j!( amd  oflper T:;S'
appiicable provisions of the Income Tax 4 L1961, withogt arly ; :
Garther act, instrument, deed, marter or thing 50 as 0 becwme, as :, Q ;’
: 3 !

and from the Appointod Date, the undertaking of the Transfores

3

Company, by wirtue of and iz the manner provided in this Scheme,

st ar 185 e

B Withowt prejudics wothe generaling of the shove, with effect from

the Appointed Date and upon the Scheme becoming eff

4.1, Transfer of Properties

L Al assets and properties of the Transferor Compspanies, s are

mowable in nature (including shares, securities, stocks, bonds) or

mecrporeal progerty or are otherwise copable of transfor e

delivery or possession, or by endorsement andfor defivery, he

same shall stand so tromsferved by the Transferor Companies upon
the coming o effect of the Scheme, mnd shall, become the assels

and property of the Transferee Company with effect fram the

Appointed Date pursuant ko the provisions of Sectiop 230 1o 232 of

the companies Act, 2003 and all other applicable provisions of

applicable Lew, if any, withowt requiring any deed or instroment of

convevanes, cost or charge and withou! any notice or other
intimation to any third party for transter of the same, subjeet to the
provisions of this Scheme in refation 10 encumbrences in favour of

2 orsuant this sub-

barks and’ or financial institutions, The vest
clagse shall be desmed W bave cccureed by manual delivery or
epdarsament, 88 appropriaie to the proporty being vestad and title

he dezmeod o have been transforoed

i the property
aceordingly.

All mevable propertics of the Transferor Companies, other than

thase referred to in sub-clause (01, above, including sundry delbtors,
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receivables, bills, credits (including oy credits), Joans and

i

1

ther recoverable in cazh or in king or for

advances, if any, w

valug e be reoeived, bank balances, eorne: moengy and deposin

with any Sovernmesat, quast moversmant, local ¢

K

ar body or with any Company or other person, the sume shall stand

trensferred o0 and

=

nsteres Company  anddor

tesmed o have been transferred 1o and v

Compuny, without any further act, instrument or deed, cost g

wor infimation w0 oany thisd

[ S gl sy by,
engrge and withour any aotice or o

party, upon the coming into efecr of this Scheme

ot

2
4

SR atid .

frem the Appoimed Date parsuant fo the provi

i
‘_f"
e
¢

4,

230 to 232 of the companies Act, 2015 and all o =
provisions of applicable law, i any, ik

1, All mmavalde properties {ine bading land, tozxether with Buidings A
¢

i

L5 e inse

orfl

5 thereon of

and stracti

grir ot

slunding thereon) and rig

2

e Transteror Companiss, whether el or

il ar les

and &l decuments of e, rights and

oherwise,

grete shall stend ¢ wyoand e

i transterred o oand vesned

vested in andfor be deemed o have he

mpany, without any further aot or deed done

&

The Transferer Company shall be
all vights and privileses attached
ground rent, wees and [ulfil

b

p.la
relation o or applicable w sech immovebls

properties. The relevaat awthorities shall grant sl cleas

pertnissions, i any, required for suabling the Transfores oy

o absolutely own znd enjov the  inunowvable p[umi’ti i

,w

cordance with applicable laws, The mutation or substitution of

the tithe to the immovable pr shall, vpon this Scheme ‘
i

T i

eotive, be made asd duly recondsd by the narae of the i

2 pursuant to the

%

DireclorAuinorised Slgnstary

PYE, LT

e by the Mattenal Company Lew Tribunal

R

-
it

i

CRNCLTY in cocordance with the terms therent,

L All assers, ;jgi‘als, title, tereat, investments and properies of the

Treansferor Compantss 83 on me Appointed Date, whether or ool

For LAMAY TRAT

ineluded in the books of the Transleror Compantes, and all assets

mvestmaents  and pmp«mie&:, which  are o




Date it prior o the Fffective Date, shall be deamed ta be and

shall become the assets and progertics of the Transferee Company

. All cheques and other nepotiabl aumnents, payment ordess

received or presented for encashiment which are in the name of the
Translernr Companies sfter the Effective Date, shall be accepted
by the bankers of the Trmsferse Compony and credited 1o the
eeceunt of the Transferee Company, il presented by the Transferee
Company, Similacly, the banker of the Transfores Company shall ‘,
Lionour all :::quucfs issued B the Teansferor Companies  for

rihe Effective Date,

i

Jgi
i
3

wi. Al the licenses, permits, entitfements, approvals, pormissions,

£1

registrations, ncentives, tox, deferals, exemptions and benefit

Cmcluding sales tax, service tax and Goods and Service Tax

COSTI) subsidies, tenaney rights. liherties, special status, bids,
. -
, . Tt
lenders  and other instruments, benefits or privileges enioved or 5 g
Ul e

conderred upon or held or avatled of by the Transferor Companies z

sl wll rights and benefits that have acerved  ar which may acerue

te the Transteror Companies, whether oo, before or afier the
Appointed Date, income tax benefis and exemptions, all other

s including those aequived by the

re
~.

[,

rights, exepptions and he
Transteror Compantes on or after the e‘kp;:tfann:wﬁ Diate, sholl, ender
the provizsions of Bections 230 w 232 of the Companies Acr, 2013

and &l other epplicable provisions of applicable faw, i any,

witharut any further aes, instrumerst or deed, cost or charge and

any notice or other mbimation to any third party for =

transfier of the same, on coming inte offect of the Scheme and with
effect from Appointed Date, be and stand tranzsferred to and vest in
B

and! o be desmed o be tramiferred tooand vested i osngd he

e L

available 1o the Trans sy S0 as o become licenses,

peemits,  entilements,  approvals,  pecmissions,  registrations,

nm and banefits (including sales

incentives, tax defzrrals, exemp

tax, service tax and GET), subsidies, lberties, special stotus, bids,

teteders and oibier instruments, bemefils or privileges of the

Transferes Company asd  shall remain wvalid, eff atud
) enforceshle on the same terms and conditions,

Pg[g the rights, remedies, claims and rights of action of the g 1;;
,;‘T';rms:ﬁ:rm Companies againsl third parcties shall, pussvant o i

Sections 230 to 232 of the Compeuies Act, 2013, withount any
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;fﬁ:ﬂ‘}f T‘l‘
Ry

-...-

Purther act, Instrument or deed, eost or charge and withow! eny
notice or ot ntimation o any thied panty for transfer

remedies, elaims snd

s, Do and decmed e be rig

aetivn of the Transd Company wpon itm coming into effect of

the Appointed Date,

4.2

i s of the Transferar Companics neluding alf
secured and unssoured debts (whether in Indian rupees ar foreion |
cureney), liabilities (including contingent ‘, :
liakilittes and obligations vsder amy  licenses ar pErmMits or = %
Schemes), dutizs and  obligations and  undertaki ot the : 7

Feror Companies of every kind, ooture and deseription

soever whethe cnt of future, and howsooever arjsl

raized or ncwrred or wilised for s business activizies apd

rge, encwmbrance, fon or seourily

]

aperations along with any ch

sihar or not

thereon (herein referred oo 25 e "“L'u,gbe{iﬁcfs*’j}

racorded i s and records, shall under the provisions of

the Companies Act, 3013 and other

e Taw, I auy, wi

. . . Foo
fons ol applizal aut any further =

on, nstrament, deed, matter or thing, cost or charge and without

any notice or other infireation woany thisd parey for the wensfer of

and tanslerred o and vested in and be desped

b hve been transferred 1o and vested in the Transleeee Company,

s CHETAY BUILE

12

tanding wn the Effective Date and shall

o the extent thay are ou

e

become s and (rom the Apasinted Date (or o case of any

Lzah

y

ity meurred on a dare after the Appointed Date, with efect

from such date) the Liabilities of the Transferee Company on the

.

5 a5 were applicable o the Transts

15 Ah con

1 msen, discharge and

Commpani=s, and the Transferss

i the same and further it shall not be necessary o abtain the

copsent of any thisd porty or other person who 15 a parly 0 any

&

t 5

contract or arrangement by virtwe of which such Lighilities have -

visians of this Claese

Feror

Brise oF acorua 1o the Trin

i [ate sl the Effective Daie

5, boans ralsed

v

usedd, duties, liehilin
Company by virtlue of the Sche
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eror Lompenies a5 on the

. Where any Lisbilites of the Trans

Appainted . Date have  been  discharged by the  Transteror

to th

]

o

Companies on or after the Appointed Date and Pl

Effestive Date, such discharge shall be deemed 10 he for and on

uccount of the Transferes Company upon the coming into effect of

thiz Schems,
iv. Al Liahilities incurred or underiakon by the Translerar Co.
Adl Laabiiities incurred or undenaken by the Transleror Companies

Date and prior to the Effective Date shall

an or afler the Appoini

be deemed to lave heon raised, used, incorred or undert: ken for

and on behall of the Transferee Company and to the extent they are
oaLstan on the Effective daty, shall, upon the coming info

effect of this Scheme and under the peovisions of Secticns 230 1o

e ‘ e
132 of the Companies Act, 20013, withowt any Tusther je,

5 X
! dbi

instrusmeal or deed, cost or charge and without any sotices ar other

g third party far the transfer of the same, be and

.4

stacrislicor) o ans

stand transferred fo and vested in and be desmed e have Bwen

tangferved to and vested in the Transferoe Comparey, which shall
meet, discharge and satisfv the sa
advances  and  other  oblipations  {including any

comtort or any other

v, Al loans,
puarantees, leter of credit, lenters of

’ rise oo finbility,

Mg

gt Hrﬂ}iii‘t}f i whatever form), if any, due o

which may st any tiwe in futore hecome due hetween the

feree Company shall, ipszo

Tramsternr Companies ard the Tr
o, stand discharged snad come o an end and there shall be na

liability in that behalf on any party and the appropriate effect shall

F Tt

-y

be given I the books of accounts and records of the Transferee
Comnpany.
in eny secusity documents or arcangements r,jm.

vi.  Amy reference
o the Transteror

g are a pacty)

which the Transferor Comps

Compamies and its assets and properties, shall be constrused as a
p Py \

d propertics

peterencs 1o the Transferes Company snd the assels an

Transferor  Compamtes  translerred 0 the Trenstores

Campany by wirmze of this Scheme. Without prejudice 1o the

Transforee Company may exeouts
acts deeds as may be

of  the

[wregoing provisions, the any
imstruments or docursents oo dooall the
weiuding the %‘nlm; uf proess: ["’y particulars

g
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4.3,

il

vo give fommal effect v the above pravisions, if required.

The Trensferes Company shall be Hable 1o peclons all obl
in respect of the lHabilities, whish have been wensferred 1o 1 in
terons of the Scheme, It is expressly provided that, save as herir

provided, no other term ar condition of the Liabilites transferred o
the Transferes Company is amended by virtue of this Scheme

ceapt o the extent that suck amendiment is required statutorily,

The provisions of this Clause shall operate notwithstanding

to the conlrary contained in any instroment, deed o

YWt I ll*E.’ ar 3?".“ tergs of ».H’ul'm o vahlu: or &I’l‘ LCUHW u-::n.u:":’u.n.l

all ol which insrruments, deeds or wiitings or the terme of sanction

orodssuse or any securily dectment shall stand modified wdior
pecgeded by the toregoing provisions.

Enrumbranees

The transter and vesting of the

ssels comprised in the Underaking

ta and o the Trarsteres Company as stated above shall be subject

0 the Encuimnbe

e, iFany, atfeeting the same,

All Encumbrances, it any, existing prior to the Effective Date aver

%

er Companics wiich secure or relare 10

the assety of the Transle

iriuding the Non-Conventible Debentures (NCDS),

shall after the Effective Dare, without any further act, instrament or

deed, continue 1o relate and attach to such assets or any part thereo?
te which they are related or atteched prior to the Effective Date and
we are fransferred 1o the Transteres Company. Provided that if zny
ol the wssets of the Transferor Compamies have not bees
encumbered in respect of the Habilities, such assets shall remair

ered and the oxisting oncumbrance veferrmd to shove

(REAtad s LAk bead

HULT b

£

shall not be extended 10 el ot operate over such

er, such encumbrances shall nog relate oo attash w any of te

other agsets of the Transferes Company. The shsenee of any formal
arendsnent which iy be regquirsd by & lender or trastes or thand
party shall pot affect te operation of the above,

The existing encumbrances over the other assets and properties of

the Transferee Company or any part thereod which refate w the
Lbilities and obligations of the Trasslerse Company prioe W the
FEHfective Daw shall continee to relate to such assets and properties
and shell oot extend or attach o any of the assets and properies of

the Tragsforer Companies  transfered to snd  wvested i the
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4.4,

transfevee Company by v

1 Scheme.

Contracts, Deeds ete,

Al contracts, deeds, bonds, sereements, schemes, ars N ECILENTS,

[etters of 2

reed poinis, usdertakings whethar wrilten or otherwise,

. it5

"

nature, to which the Transferor Companies are a party or to the

benefit of which the Transferor Companies may be eligible for, and

which are subsisting or have effect immediately before the

[Effentive Date, shall x.m-:ﬁar the provisions of Sections 230 1o 23

the Compamies Act, 2013 aad all other applicable provisions of
applicable low, 1 any, without any Turther act, instrument or deed,

tost or charge and without any notice or other intimation o anv

party, contitue o full foree and effect on or spainst o
Tvoisr, as the case mav be, of the Transferce Com vy s ey be
enfovesd as fully and effectually as i instesd of the Transferor

Compenies, the Trapsfeese Company had besn o party or

benslicia

iy or oblige therete or tiersuncder.

Without prejudics 1o the other provisions of this Schems and

b

nopwithstending the fact that vest

oo the Eiredertalk

ng oocurs by

virtue of this Schame it

msferee Company may, ol any
time after the coming info effect of the Scheme, in accordance with
the provizions hereof, if o required under any law or otheswise,

tabke such astions anad execute such deeds {including de

- af

wihherence), eonfirmations or other weitings or arranzements with

ErLy party 1o any contract or amengement o which the Transfero:

a8 may be necessary in order

o give fon m gifect to the of this Schems, The

Transferce Company shall, under the provisions of this Schenme, be

decmned 10 he amherised o exesute any such writings an behall of

the Transferor Compm and toocarry out or perfonm all such

formalities or compliances referred tn above on the part of the
Transferor Companies 1o be carried out ar perfarmed.
For the svoidsnee of doubt and without prejudice to the generality
of the forescing, all Consents, permissions, licenees, cortificates,
clearances, authorities, powers of attomey piven by, issusd to, or
executed in favower of the Transferor Compantes shall sand

wansferred o the Transferee Company es if the same ware
originally given by, issued to, or executed in Gavour of the

Page 1% of 41
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..~.

Transberee

iy, and the Transferse

¢ oz

by the tenns thereof, the oblipations and daties thereunder, and the

i be owvailable o the

vights snd benelits ander the same sk

wsfores Compary.

4.5, Livenses andd Apnrovals

i All permits, quotas, rights, entittements, Hoenses ncluding those

velating o tademarks, pateats, coparights, privileges

porwers,

lities, letter of alio . including applizations for permits,

wents, alloments, licanses, lease inclsding

chating, o boademerks, lenancies, patents,  copyrights,

ididudemes fee et TR

porver, Tacilithes of every kind and description of

wihatsuever nature in relation o the Transferor Compenies, o

o

which the Transferor Companies is 4 purty or o the benefit of

which the Transéeror Companies may be eligible and which ane

subsisting or havi Cnpmediately befiove te Effective Date,

shall Be and res

ain in full foree and elfect in favour of or aeaings

B B

the Transleree Compaiy ard may be enforoed fally and effes

ally

as 0, instead of the Trensforor Companies, the Transferee

Cowmpany had been & party o beneliciary or abligs thereta and the

game shall be appeop

rities  concerned  therewith  in favour of the

wely pranted! mutated recorded by

statutory @l

Transteree Company a3 may b, opon the vesting aed

trinsfer of the asses and Habi

in

s oof the Tran

thes Trans feree Company pursuast o

s

i, Any statutory licenses (3

uding certification marks license i=s
by Bureau of lndizn Staadards, i€ any), no objection certificates,

periiissions, consenis, approvals, allotment or linksges eouined o

: k)
be chiained or ohtained or any applications made for the same by =t L=
y 3
: staned wested I 2

the Teansterar Companies

&

AN TRADING 3

or oe transfereed (o the Trensferes Company without sny Garther

act or deed, and shall be appropriately granted/mutateddrecordad by

the stmtutory authorities concemed therewith in fvour o = E
= -« 4 ',g,
o 75, L S
Trensferze Company upon the vesting ster of the asg s 1B
EL i
end liahilities of the Transfecor Compames  in the Transfe |

oy,

ompany pursuant te this Scheme. All applic

ra‘

W The v

.

Tramsberor O any  conscnt, permission,

lornoe or o ngr‘;m.h allotment or linkages ncluding applicaticos
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for geant of transtor of lease shall stand transferred to and vest in e
the Transferee Company rs it the Transferee Company was the
- applicant and the Tramsleres Company shall he entitled 1w all the

rights, benefits and oblipations arising therefrom

B

the benefits uncler tie various incentdve schemes and paliciss

s
a2

that tive Transferor Companies is entitled te, including tax credits,

FmEmewm ] e - e o3 csel Fre o . .
tax deftral, « benelits {incloding sales e, servios

5, teeancy rights, Bherties, snecial status pnd

o B 2 *

tax and G5T), s
other benefits or privileges enjoyed or conferred upos or held ar

availed by the Transferor Companies and all vights or benefits that

bave gocrued or whish may accrue 1o the Transferor Companies,

whether on, befors or after the Appolnted Date, shall upen the
Scheme becoming effective and with effect from the Appointed

Date ke transferred to and west in the Transferes Company and all

benefits, entitlements and inceatives of sy nature wists QEYEr,

H

hack o the Apy

originally eatitled 1o all henefits under such incentives schemes

be elaimed by the Translerse Company and these shall refate

airted Dote as i the Transferes Compeny was

and or policies.
v, The work experience, qualifiestions, capabilities, leganies and

track  recond  with  government,  non-govemment  agencies,

Govermenental  Authories, bodies, comrasts with clienss and

chnicnl parsmeters, past performance, track

-4

venders {inelu

recond, fmancial ere} of the Traosferor Companizs  acquired by
reason ol completion of amy project or manufaemring  and

and

o

supplying the products thereof to various authorities, agencie

#

clients prior 1o the Effective Date shall be taken im0 aceount and

treated ar i as the experience, wack record, credentisis,

ste, of the Transferee Company, insluding for the purposs of
ity, standing, evaluation and participation of the Transteree
Compary in all existing ond Titues bide, tenders and contracts of

“

such authariries, ageneies and clients.

e 25

Far the avoidanes of doubt and without prejudice to the panerslity

of the foregaing, it iz clarified that upen the coming into effect of

the Scherne and with effect from the Appointed Date, all consents, L
permissions, licenses, certificates, clearsnces, authorities, powess

of sllorney given by, issued o or executed in favour of the
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o

Tranzfecor Compa shall stand transferved 10 the Transferee

be bound by the

Comparyy, and the Transferce Company

teTms 'tl'n_{:f'r;ﬁ;a!‘; the ol

atioas and duties thereunder, and the rights

and benefits wnder the same shall be availahle o the Trnsferee

Company.

vioo Simee each of the permissions, approvals, consents, ssnel
special reservations, holidiys, ncentives, conges.
and ather suthorizations, shall stand vested by the order of sancticg

of the National Company Lew Tribugal (901 )i the Transfices

Company, the Trassferes shatl  file the  relevan:

ke

mtumations, for th of the stwtatery authority wheo sh

B e T AL L i e

thers pa fle

the vesting ordars of the sanctioning

LoUnE,

6. Leend teation aod sther peoceedings

without limitation, noome tax, wealth

¢, customs dury, service tax, value sdded 1y,

8

and Serviee Tax (G5T) ete) paid or payable by the

ror Companies In respect of the operations and! or Profits -
= S
" ™ : L s o e
rarsleror Companies before e Appointed Date, shall be 2 =
-, Ve s e p e LA
v seeount of the Transferes Company and, in se G as it relates o % w
] :
any other tax payment (including but not limited to, income Wi, 3
rinimum alteenate tax, wealth tax, siles i, excise duty, costoms 2
=
:”“ﬁ;

duty, service tax, value added tax, GST e whether by way of

For CH

deduction at source, advancs tax or otherwise howsoever, by the

Transteror Companies in respect of the profis or selivites

operation of the Trunsferor Companies with effect from the

Jate, the same shall be deamed 10 be the conesponding

by the Transferse Company, snd shall i all proceedings

It with nccordingly,

i Ary refund under the tax lows dus w the Transferor On
3
an T r Companies and

the accounis as on the date

3 |

efong to and

mnmediately preceding the Appointed Date

e received by the Transterss Company, _

i
The Transferes Compary shall be entitled wo revise end file ine J
3

P returns, sales tax’ value added tax retums, service wx vetuzns, .

-t

OFT retwrns angd other returns, and o clwim refunds’ orediss,

pursuant i the prmiﬁ«n;s of thiz Scheme., The Trapsfepes
2 aof di




Company shall be entitled 12 such tax bencfits, including but not

Emited to, minimum altemate tax paid under Seo

PISTE of the Income Tax Ach 1961 and the right to claim credit in

HEIAA of the Income Tax Ach 1041,

accordance witd

including the benefit of brought forward Josses or depreciation as

#53

admissible under the provisions of the Income Tax Act, 196] 1o the
extent applicable, of the Transferor Companies from the taxable
prodits of the Transferee Company with effect fiom the Appointed
Date, Further, all existing and futare benelitsd claimyd reliel under
the provisions of Income Tod Act shall ke availeble o the

Trangferee Company in the same manner and to the same exient as

those were available otherwise 10 the Transfersy Companics upon
Mlfilment of preseribed conditions. The Transferee Company shall
continue to enjoy the tax benelits and concessions provided to the

i,

Transferar Companies by the concerned

e oeefund! eredit’ claim bemefits’ incentives under any tax law

tue to the Transferor Companies  {Inclading bt not limited 1o

Wil X, Tegular assessment fax, service

LN

advanee fax, self- as

]

paon, CENYAT, minimum alternative tax, Value added tax, cen

sales taw, GST ete) shall belong fo and ke received by the

Teansleree Company, Without prejudice to the gemer

aloresaid provigion, sil the benefits under the various incentive

schiernes and policies that the Transferor Companies iz entitled to,

in relation to thelr operatio cally but not Lmited to, the

value added tax and central sales tax incentives pranted to the
Transteror Companies in the state of Madbyva Pradesh) shall vpon
the Bcheme bevoming effective and with effect from the Appointed
Date be ransferred 1o and vest iz the Transferee Company and all

wre whatsoever,

benefits, entitlements and incestives of any nat

entitlement, shall be

tneluding mimtmum  altermate fax
claimad by the Trensferes Company and these shall relate back o
the Appointed Date as i the Transt '.f"s:tm:p-nny was originaily

patitded 1o all beoefity under such incemtives schoms and/

oy
policies.
Any perding suitappeal or other pru-:e:nczfén,gf; of whatever nature

inst the

relating to the Transfernr Companies, whaether by or ag
Transferer Companies, shall not abate, be discontinued or in any

way prejudicially be affected hy reason of this amslgamation of the

Page 13 of 41
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awse of the provision cos

shadd continue, and any prossoution shall

be onforced by or against the we Company in the

nir and o the sume oxfont as they would have been

cantinued, progsecuted and! or enforeed by or ag the Tranaferar

«

Companizs, i the Scheme bhad aot besn made. The Treans

vt lrust for the

pursue such perding pro

Benelit of the Transferce Compary from the Appoined Date ull

the Effective Date,

Emplovess and DHrectors

Al employess of the Transferor Companies | IF any, without any

further ast, o desd, o, or ﬁh;?a.?’;g‘ﬁ and without zny
norice o othar intmation o any thind gaery far their wansfer, shall

becwme the employees of the Transleree Company on teems and

favoursble thar those on which they arg

ared  withowr  any

intarpupiog of roof the am (LIS
of the Transferor Cﬂz:“a[' anizs with the Traasteree Company, Por

ation, graluity snd ather

the porpose of payvmest of any comy

wrinal b

e past services of such Employess wath the

Transferor Companies shatl also be taken inbo account and paid (as

-t

and when payable) by the Transferse Company.

It ds clardfied that save as expressly peovided for i this Scheme,

.‘

the Emplovees who beceme the emplovess of the Transforee

sl b entithed 1o the

Company by victwe of

smplovment pelicies and shall not e entitled 1o avail of sny

Schemes and honedirs thet may be

» Transferes {:l}«‘l’l)pﬂt’l}‘ Virschinding

wl the r e

benefits of or usmder any rzmplm.»‘w

w0 or covering all ar any of 4
Company’, unless otherwise determined by e Transleves
Company.

i fand, trasts,

The provvadent Tund, gratuily Tund aod saperaan

and any other funds or banelits created

of workssen, staff, employees or to

which the Transferor Companics ributing Tor the benefit of

, thie benefits of which

the Emplovess and other such funds, e

Page 24 of 41




i

W,

the Emplovess enjoy |

,-v»w

dectively reforred to &

the “Funds™), ail

g

the comtributions made to such Funds For the hene of the

Emplovees and the accretions thereto ane ivestments made by
%,A;' AT PO SN Ao § it k

the Funds fn relution w the Emplovess shall he transferred to and
-

shall pet consolidated with fhe comesponding funds subjoct

- T s R PR
campliances of all regulatory! Jegal requirements’iporovals under

st e liembaln Jage :
ary applicable lav. The Tramsferce Company shall have the

| I P, X cres Br e v sty gy A L p E i .
abdigation to meke contributions 1o the above mentioned Gind o
funds in accordanee with the provisions thereof as per the ferms

provided mothe trest deed, st any, to the end and intent that oll

rights, dutics, powers and alli

4 ot

o of the Transferor Con ipitnies

i relation 1o such fund o funds shall become those of the

=%

Transteree Company, 1t s elarified that the ssrvices of the staff,

wogkinen and emplayees of the Transferor Compandes will be

trested as having been continuous for the purpose of the said fund

or funds. From the dawe of seoeptance of the Scheme by the Board

all Drirectors of the respective  Companies, the  Trans
Companies shall nor vary the terms and conditions of the
employment of its employees except in the ordingry coume of

husiness,

The Transferee Company  shall continue 1o abide by any

sedtlement(s]  onfepe mta owith any

agreaments i
unionrepresentatives of the emplovees. The Transferse Company
agrees that for the purpose of payment of any retrenclunent
compensatian, gratuity sod other termingl benefits, the pas:
gervices of such emplovess with the Transfeeor Companies shall
also be taken fnte account and agrees and undertzken o pay the
sasme g5 andl when payable.

In velsticn o those Emplovess who are ool covered wnder the
provident fued trust of the Transferor Companies or who do not
enjoy the benefit of any other provident fund trest, and for whow
the Trapsfercr Companies is  making  contribulions to the

govermment provident find, the Transteree Company shall stand

substituted  for the Tramsfecor Compasies, [or all purposes

whatssever, iacluding  relating 1@ obligation o make

moe with the provisions of

[:u
a
=1
j &N
=
=4
(53
o
1
Lo
%

contribetions to the sai

such ﬁmplwﬁm, such that

sueh fur

3

w2

s Ere—

L

T4 BUILDERS £, 170,

&

Far{H

et

i
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Rt
ARuth,

i

Companies in relation to sueh provident (end trugt shall become

2.

thase of the Trans

Cnpany.

%

The dicsctars of the Transferor Compunizs will not be entitled Lo

amy iy

orsaips in the Tramsferse Company by viree

v

provisions of the Scheme, However, it is 2 wplicitly srated that the

Scheme shall ool affect the dires

already & direstor fn the Transf

Diate.

Nobwithstanding anvthine cantained eurlior

effect from the Appointed Date, all infer

between the Transforcr Compandes and the T
b considered as

feree gy

Cs i

8 Iy 1ranss § pUspases,

From the Effective Dawe, the Tranaferss Company  shall

3

comimeace, carry oo and be awhorised 1o cary oo the business of

the Trareileror Com P,
Part-11
Conduet of Business

Upmt the coming with effecr fioo

carry o znd be desmed o have

corvied on all business and activites and shall hold and stand

passessed of and shall be desmed 1o Bold, and stand possesaed of
sl its estates, sseets, rehis, wthe, interest, authorities, contracts and

o in trust Tor, the Transtferee

investments for, znd o accournt of,
Conpany,

A profies and income acoruing or arising 10 the Trensfeor

Companies, and losses and expen

{incleding taxes, it any, scoming or puid in rels 10 any pra
or inceme), Dor the period commencing from the Appeinted Dhate

nd b deerned to be the peolits,

shall, for all purposes, be treated as

ar espenditure {in ing taxes}, as the case may be,

Lo, los

of the Transferee Conpany.

Any of the rizhts, powers, ; priwilezggaf; exencised by the

rensferor Compeniss shall be deemed 1o have been exercised by

gnd on behall of, znd in trust for and

~an agent of the Transferee Company, Similarly, any of the

s that have besn andertaken o

pmstions, doties and coaumitme

warged by the Transferor Companies sball be desmed o bav
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peen undertsken for and on behalt of and as an agent for the
Transferce Company.

- 54 Al debts, lisbilities, loans ssised and used, lighilitier and

ations as on the close of

i
=

ations incuoeed, duties and  obii

business am the date preceding the Appainted Diate, whether or not
p:z*::»".-n"uded in the books of the Transferor Companies which arfse or
acciue to the Transtoror Companies o or after the Appeinted

Date, shall be deemed to be af the Transferes Company.

S5, Al assots and properies comprised in the Transferor Companics
a5 on the date imemediately preceding the Appointed Date, whether
oF not provided o the books of the Transferar Companies and all
assels and propecties relating thereto, which are scquired by the
""" Transterar Companies, on or afler the appointed Date, shall e
deemed w be the assets and properties of the Tr e Company.

5.6, Al taxes (fncluding but not lissited 1o, income tax, wealth tax, sales

tax, excige daty, customs duty, service tax, VAT, G5T et} paid or

payable by the Transferor Companies in respeet of the operations

andfor the profits of the Transferor Companies before the

3 o

v % Y . . . v = =
Appointed Date, shall be on avcount of the Transferor Conpanizs Z‘” "
sl =

e (£

and, insofar as it relates to the e payment (inclading, without o

lirmatation, incosme tax, manbmusy alternass tax, wealth tax, sales tax,

excise duty, customs duty, service tax, VAT, OST ey, whether by

CHETAK BiftLoras p

way of deduction at source, alvance e or otherwise howsoaver,

Far

by the Tramsleror Compandes in respest of the profits or activitics

Lr

or aperation of the Transferer Companies with effect from the

Ed

,'K[;!;pl}[r!}ﬁ:xﬂ Drale ' the same “h:l“ [0 d&m‘ d m B the o e x;nndlgg_;

oy paid by the Transtorce ’Cr:zlfng:t&rl.';«f, arad, sheil, o oall
proceedings, be deelt with sccording
3.7 Any reford under any tax laws due o the Transferor Compandes

gsamant made on Transteror Companies and

aonsequent to the
for which no credit is loken in the accounts as on the date
immediately preceding the Appointed Date shall atso befong to and
b received by the Transferee Company. The Trensferee Company
i5 expressly permitied o sevise and fle income tay retums, sales
taxed waloe added tax returns, service fax returns, GST retumns and
ather tax retums, and to claim refunds! credits pursuznt to the

provisions of thiz Scheme. The Tronsferce Company shall be i_»f
H

eptitled toosuch tax benefits including bot not Hmited o minimus
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.1

alternate tax paid under section [13JAMLEIB of the Income Tax

Aoty 1981, and the izt 1o claim eredit therefore in accosdance with

Aoof the Ineome Tax Act, 19461,

tae provisions of Sectian 11514

inzhuding the henefit of brought forward losses or dapreciation as

.

sible umiler A

Y
ST, .I I i N

adimiss the provisions of the Income Ty

applicable 1w the taxabie

ey g
i .2,;"'” h::

moiuding Sep

profits of the Trapsleree Company with effect fram the Appointed

Date. The Tramsferee Company ue oo enjoy the ey

Transferor  Compaeie

th

beaefits’  concessions  provided 10

through notifications, circulars e the  concerned

Crovernimnent Aathoriiies,

The tranzfer and vesting of the wssets,

tinuance af the prmaedi‘ngz

e Transferar Companies and the o

the Transforee Company shall not affect any

wanspslion or proceedings already completed by the Transforor

Companies on or before the Appointed Date ar afler the Appuointed

ond ad intent that the Transferee

da

Diate till the Effective Date, to the

orps all acts, deeds and things done gnd exscuted hy

.
‘-_-'LlElaFy.l"l",’ AlA

nd foroon behalf of the Transleror Companies a3 aons, deeds and

things munle, done and execured by and on bebalf of the Transfives
Company.

Part-111
Cancellation o shares of the Transferor Companies

Lpoa the scheme coming inm effect, all the shares of

Transferss Commpany {either

vy the

Transferor Companies heid |
ant

dirgctly or through nominees) and by other sharsholders

cancetled without any furtber applisation, set or deed,

. » . !f

& company shall Bsue s shaves o the sh

The Tramslers relwiders

of thie Teansferor Comyy

them in the Transferor Compa

Payment 0
be made by

MNumiber wl

Mame of Slareodders
Shares fo be

Adbetted chegue
LAt o
T
L. Sawrzbh  Singh 35 L1930

Muhils
X | Mr Shiv Sinzh Meha [HEH RO
3 wf:x-.!‘u:'mma dlehta 1,021 [3,6280
4. Mrs Midhi Mehta - 3
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MATTERS R

o The provisions of this part Vo oshall operae novwithstanding
anviiing to the contrary contaized in any other ingtrument, desd or
writig,
& Upon the coming imto effes of this Scheme, the Transfess
Compary shall account for the pationmernger in its hooks
on the Appointed Date, a5 per the “Pealing of interest Method® i
under Indian Accounting Standard (IND AS) 103-“Business -
i Coastifled under section 130 &,
3E read with rele theronnder  and  othe:
neer the A,
S0 Al the Assets and Liabilities g "wz‘.ring in the books of the

HOR 2o

Transferor Companies prepared in sconrdance with Cempentes

[ A :ls.uuing Standards) Lf'u".:'u\iaxt, 25 and subject o such

&

i

AL

1w oand exceplions contained under [ND AN LOL, s

Time adoption az notified under such Rules, shall sianl transferred

b and wested in te Trags

Comnpany parsuan o the Scherns

[t
amel shall be cevorded by the Transferee O ompary at their e o =
r:;: Rext
EILLOUNLS A5 appeiring in the boak L. i
] e P <
. A fzj ! =
adjustme avade whersver necessary o confiom 1o the & =
cooznting poliwies end methods adopted by the Tramsleree B 73

E
AL

Company.

unt of tnvestmens

O rectn

sipde in the shares of the Try

Far CHET

W The e

for

1

mpaities held by the Trassteres Company, shall stand cancelisd

in the books of the Transferse Company, without asy further act or
deed,

[1 The difference betwesn the carrying mmount in the books of the

L . . oo e
Transtercr Com panies, which shall stand cancelled in terms of this -
4

Scheme, end the aggregste face value of such shares shall, subjest

e adjusted sgainst and

i applicable, of the

prised Signatory

.
X

Dlrectarifuln

as  per spplicable  Indisn Accountd

Stantdinds,

il be recornded iy the

Al reserves of the Transfaror Companies

For SAKAR TRADING YT LD

&

books of transferes Company in the same form in which they

P

ge 30 ol 41




sz
:.? i

16.

16,1

appearcd in the books an e appointe

1 date of the Transfesor

Companies, prepared in accordages with Companies {Accounting

Standards) Rules, 2015 and subject o such exgmpiiong  and

exceplinns contained under IND A8 101, First Tin e Adepiion g
natified under such Rules,

In case of any difference in acenunting policies between the

Transferor Companies and Trensfere: Company, a uniform set of
seconnting policies shall be adoped following the z’x:mégmnmiaza
and the accounting policies fillwwed by the Transferes Compans
shall prevail. The effects on the fnanciz! statements of any chunges

rdence with Indian

in accounting policies are 1 be reported in scen.
Accounting Standard, as applicable.
To the extent that there are inter-corporate loans, deposio.

15, balances or other r‘uuundmg between the Companies,

gtions in pespect therenl shall come to an end and thers
shall ke no liabiliyy in that belall and corresponding efect shall be
given in the books of accounts and records of the Transferee
Company for the reduction of such assets or labilities, as the case

may be, aud there would be no accrual of interest or anv other

v o

charges in respect of such inter-corporates loans, deposits or
balances, advanced with effect from the Appointed Date,
Lipon the  Scheme Mmmn: sffective, the sccounts of the

Transferee  Company, a3 on the Appointed Date  shall e

&

Mo

reconstructed i accordance with the terms of s Sekemne

peeounling entries, a5 may be necessary, nocomnection with this

deheme, to comply with any of the applicable  zecounting

standands,

Combinntion of Anthorised Canital

gapital af the

Upon sanction of thiz Scheme, the amthogised share

Transferor Companies shall automatically pet merged with that of

the Transieree Company without payment of any additional fees

d"’l duties as the said foos bave slready heen paid. The suthorized

Ll

share capital of the Transferee Company shall automatically stend

1
>1 e

increased by zimply filing the rt.qu"“uL frms with the sppropriste

mghovity and complisnes of other procedueal requirements and no
separate procedure or further resolution under section &1 and other

applisable provisions of Rules ar the Act or instrement or deed or
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6.2,

[ 3.h,

s

B E e Ly v b 11k S .
slration 122 shall be reguined

sasviment of a dhuny and ra

ey be followed under the Ao

 Clawse W ool the Semorendum of Assaciation of tha

’ETD,[Tl:‘iL‘qU'E‘J‘xf{ ?

cany further aet, instrument or

Transterce Company shall

deed b and stand altered, modified and substitaed pursusnt w

513, Wand ol o

> Companies Aot 2003 and section 230

of the Cormpanies Acr, 2003 rad other applicable pravisions
althe Acr, as set out below,

The

Loy Py stang

i ool e Memorandum of Az Transferes

s amended a3 follows-

r?

BRI Mo o
¥ The .a!w': :; Lmtm‘v .‘».!,wu-: C.uprm,: mme Company
v MNive £ B

um ’.?.*97

i

Lakhs Fi
- y
.‘:,e‘.*:uma’j! o
fFiCssy

af i r"z;‘ o)

F
e e, yai iy
AT
GE O iy

CHEINEE
gy o e

LAy

o el e Unspany iy He o

-

¥

EIET 4 S W K e K P CT
weiting of Me holdevs of Hn’ffﬁ"‘, V
SR n'.‘;fz e

1

e Wi the '~-‘ﬂu'f.;x." i

’Jl"fﬂ f.;”ri.m" i

il e
et it

Aszociation gy gltered b 'wuﬂ' i

Articls 54 of the Anticles of Assachtion of the Tronsferes
Company stands inserted a5 follows-

% PN A

wire Capital of ihe
ipees Dwo Crores Miary
G s

il 1
vicdy ovily ) elividledd fnrn 2097 300

Thovisend  Five  Huwdred

(2

a0 Yhe

Clamgany i
Seven L
9.- v

s

ernoval of douls, it s clarif e appeoval of the Scheme

ars of the Transferee Company under seetion ;

4%

Ty R

W 232 o0 under other relevant provisions of the Act shall be

deemied to he the approval wnder seotions 12, 14, 61 and 64 of the

Companies Act, 2013 and other applicable provisions of the Act

of the Transferes Company 1o the

and the approval of the me:

P

Schome shall be deemesd o be their oo

G b

g Memorangum and Art

alteration o

1

nsferee Compary as may be rey
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Adteration_of Memoerandum ol Assaciation of the Transferee

L frem the Appoioted dute ond upon the Scheme

et clause of the Memorandom of

Assockation of

Transferee Company  shall

stand  amended

without any sct, instrument or deed and stand altered, modified and

fmende

d pursuant to applicable provisions of the Aot

fafEiatel

P

et
following and the oo

4

went of the sharsholders 1o tie Scheme shall
be deemed (o be suffic

411

for the purposes of effecting this
nlters

to the ohi

s elavse of the Memorandum of Associatic
and no

resolution(s) under Section 13

applicable provisions of the Companios Aot

203 woald he

required to be separately pussed. The Transfeces Company shall

file the requisite e-form with the Registrar of Companies for

alteration of i35 Memorandum of Aseor

n and complate e
¢ the Act,
Assoeiation of the

shall Be insersed 1o

TTL T rerrreen T
x5 doocarey an ol oy aay af

“the buziness n" Sging,

1 5'?}\:: in

s ) Vit vmnig o
vernisnes, etegirival and

i, f“?" ”‘""ff""‘ expyrtin

i, I e,
electronic  goods,  wachines, Jools, lardware  flems

T ] o S v
r“JaW siic aoplionees,  cosmelic

&
La
=
5

o, blacihaa

LL‘L’L‘;‘I et

] p ¥
FOps, detergents, plastic i
Hastic goods, extrisions, 4"{' 11T, ,w.! !nwu, -,1.2‘}
HIWRE PP‘ excesd PE, plastic fflms, foo

i
18, ol o mr.,;':m.':::. feq,

L haverages, dvy og

Ny, be u‘m us.-., dyas, irom angd
aterialy, sailess steel

A stee!
poods, afiminen goods, will
- h

40
textite stares, ).'}.'_:rr.,cm, 5
{

musfj.fr-rm@.i‘ gl pESEICE.

el tert 6

RIS

cols poods, radios, televisions,
v oand efethes,  petrolewn
5, agricifivrel fmplements,
stific fngh

LASERRS, gronery m

i
Mere af

Lo J,»"‘;.“ e flakes
)
;mzr:ﬁr.ﬁ» m::' oS
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CHAPTER-Y1
TREATMENT OF SCHEME FOR THE PURPOSES OF
THE INCOME TAX ACT, 1961

This Scheme has been drawn up o comply and come within the

n.
£

o

158}

Ao Sectiog

T,

diftons relating o “amalg

definition and ca

of the Incarme twx Act, 1961 I any termus) or peovision(s) of

sehome are found or intorare tr be imconsistent with the

.

s

provisicas of the said sections of the [ncome Tax Act, 1961, a1 g

v

larer dare (I i) Lll.i’l’!.‘.l TR %l[’l"‘ from an amendment of e or for e i3

stand modinedfamendsd

pilier resson whatsoever, the soheme 5

e weithin the

ry Lo comply and ¢

3 e

b the extent

definition wnd conditions “urnalgamation™ as specified in

the Income tew Act, 1961 D such an event, where the Clauses

which sre inconsistent soe medified or deemed 10 ba deleted, such

hevwewer, ot af olber

modification

purts of the Scheme

i fi. 1 TR P

'1’v "]

xv"k
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CHAPTER-VI
DISSOLUTION OF THE TRAN

CROR COMPANIES

¥

- 19, Upon the scheme coming into effiect, with eflect Trom the

»

appointed Date, the Transferor Companies shall stand dissodved

without being woend up by the order of the Metional Compeny
Lawe Tribural (NCLTY, or any other act or desd,

0, The Transforor Companies shell be steuck ofl from the records of
the concorned Registrar of Companies upon effectiveness of this

Seheare

Foar o Roia it “" s

1‘;*
bpsvieoes MU

Far CHETAK BUILDERE PVT LT,

b e R B 1
- " é' e - . N N . PR
g Direetastipliian g 33'}%1:‘.01"{ Tisewnat b
=T
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CHAPTER-VIL
GENERAL TERMS AND CONDITIONS
Apnlications

bl
s
!

311, The Transferee Compasy and the Transleror Companies shall

joindly  and  with  all  reasonable  dispach omake  all

apphcationsipetiion'aifidavits oo, under Sections 230 10 232 of the
Companies Act, 2003w the Coort! MCLT (whichever iz

applicable) for directions te convene andfor dispense with all or

any of the meetings and other directions and for the sanctioning o

e Sehere and o other sushorities aod bodies for oblaining teir

P St A T

approvais, no ohjections, Consents €1, 83 may be r«s.«g‘.;aimd,, wicher

e

i
amy law, agresment or otherwize, Foether, the Unmpan b %
]

engitled to teke such other steps as may be necessary or expedient g

L=

o give Tl and

nal effect to the provisions of this Bl

22, Terms sod Conditions

The Scheme is ¢

is subject tol -

23 Seheme being azreed 1o (in the manner preseribed herein) oy
the respective requisite majorities of the shorsholders sndior
reditors of the Transferee Company as required under the Act s
may be moditied or amended from time o Hme, 25 applicable, and
the requi npany Law Tribunal {NCLT)
beng oltained;
222, Such other approvals and sancticns from any other Governime

]

Liior l‘[” o il

i parly ws ey be required by any applicshle

Law or eny contraet in respect of the Schere being carvied out &nd

223, The Scheme being sunctioned Gy the National Company Law

Tribunal (MOLTY and the requisite cecified coples of the order of ,,
fhe Mational Company Law Tribunal (NCLT) sanctioning this =
- - =
, ( - . e
scheme being filed with the Registrar of Companies, &
]

33, On the spproval of the Scheme by the requisiie maaiority ol the

LWL

mombers of the Companies, the Compa shall,

Lt

nable disparch, file a petition before the National Company

Frr SAKAN TRATING PYT.
Dhizeto Autaerised

Law Tribuna! (MOLT) for sancionof eme under seotions 3
T o 237 of the Companies Act, 2013 end other spplicable 9
;

provisions of the Act, s wl e suek other o

dems), as the MWational

£

Company Law Tribunal (NCLT) may deem fil for carrmying this

seheme o offect, On this Scheme beonming effective, the
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members of the Companies shall be deemed to have also accorded

their approreal wndder all relevant provisions of the Act for giving
- cffect to the provisions contzined the Mational Company Law
Tribunal {(NCLT) for sanction of this Scheme,

&3

in the event that the scheme 15 not sanciio

il

we the BOLT (s

may be applicable} or in the event any of the consents, appravals,

esalutions, agreements, sanclions or  conditions
enummmtﬂd in the scheme are not abtsined ar complied with or for
any other reason, the seheme cannot be implementsd, then the
seheme shall stand revoked, cancelled and be of no effect, seve and

&

excent in respect of  any act or deed done prior thereto as is
]

T N

Bafities which

gontemyplated hereunder or as o any rights and for liat

might have arisen or scorued pursusnt thersto and which shall be

geverned and be preserwed or worked out as is specifically

.

provided in the Schems or as may otherwise arise in law, Each

parly shall bear and pay its respective costs, charges and expesnses
for and or in conoection with the Scheme, unless otherwase
mutually agresd.

15, Modifleptlons

i

251, The Companies (zeting theough  ther respectve Boands o

Committees or such other person or persons, &5 the respeclive

Bowxrd of Directors may suthorize/delegate) may, in their full and

e

ahsolute discretion, jointdy and a5 matually agreed in weiting: -

i assent to any madifications or amendments wthis Seheme, as may

Far CHETAH BUILDERS PV LTD.

be mutually agreed and which the Mational Company Law
Tribunal (MCLTY andior any other authorities may deem fit to
direct or impase, andfor effect eny other modification or
amendment, and 1o do all acts, deeds mnd things which may
othepwise be considercd necessary or desivable for seitling any
auestion ar deabt or dificulty thar may erise for implementiag
and! or carrying oul this Scharme;

take such steps and do all such scts, deeds and things as may be

necessary, desirable or proper Lo ghve effect Lo this Scheme wnd

. s [ .
give such directions {acting joimly) as to resolve any douts,
diffjcultios  or  guestions,  arising unidar Scheme  or b

implemengation thereof or in sny manter whitsogver connected

finzluding, any question or  difficully arsing o

o
Ere)
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. o , . ; , [,g,’_'ﬂ A
copeativn with any relavanl pers whether by reason ol any h,

rder(s) of the Netivnal Comparty Law Tribunal {NCLT) or of sy

o
direction or ouders ob any other Govermunental A apbriiies oo

otheraise howsiever arising

s ut of, under or by virue of 1

xp

Goheme andfor amy melters Ltcnm:r;:mi:ng ar connected therewith, of

1o roview the positien relating o the sat faction of the various

~

ponditions of the Schome and 1 necessary, o owalve sny ob those

{ro the extent pr:zfmissih’lfz: yrder the low and the decizion so taken

b them with rmatual agresment, shall b binding on all pacies, in

fhe same manse as 17 the same wers

the Sche

e

Hi modify, vary er withdeaw the Sc humna prior 1o the Effect il
ey Tanier sl iy e and o further approval of sh 5 Gf
5 of any of the two companies shall be nooessary i
et o the prowvision contained tn this olaase; and
b, determing jointly whether any assel, ligbility, employes, legal o

ApAnEes OF oL o

ter procecdings periaing 10 the Trensferor ©

DU L, sy o Ho.
may deenn pelevant o thiy

e basie of any evidenee that they

[Orposs.

36, In the event of any eonsistency between any ol the lerms anud

“mpanies dnd

o rranpement between the

their respective shareholders and fhe terms and Conditions of this

sehame, the later shall provail.

t-d
i

s I any part of the Schome boreof i3 invalbid, maled illegal by any
i

it is the intention of the Crmpanies that such p

court of x_-.izm'ipxzﬁezal. werisdictivn, o ppenlorcesble undee present or

be severghle from the remsinder of e Sebeme, and the -
seheme shall not be o y, unless e deletion af such - ;
part 51 o echeme o heeame matesially adwarse to either
of the e the Companies sh -15!
Bring ahoul a 11;«;&'«1;;:“14; 11 in the Scheme, as will bust preserve for
o the heneliss and obligations of the Scheme.

Page 38 of 41



CHAPTER-XI
RESIDUAL PROVISIONS
ALY costs, charges and expenses (including but not lmited o, any
taxes apd dutics, stunp duly, regisieation charges, ete.} off pavahle
by the Transferor Companies and the Transferee Company in

ralati

o teoor in contection with the Schems and incidental to the
sompletivn of the amalgamation of the Transferor Companies with
the Transferee Company in pursieance of the Seheme shall be borne
anid paid by the Transteres Coampany,

Upon the scleme coming ine eflect, with from the Appointed
[rate, the resolutions, 10 zny, of the Transferor Companies | which

are walid and subsi

g on the Effective date, shall comtinus 1o be
volid wnd subsisting end be considersd as resolutions of the
Transferee Company, i any such resolutions have any monetary
litmdts a;ﬁpmwd as per the provisions of the Act, oo asy other

applicable statutory provisions, then such limits shall be added o

ike resolutions passed by the Transleres

the limits, i any, under b

Compeny azd shall conatingte the ageregane of the said linits in the

Transferee Company,

Even efter the Scheme becomes effective, the Transleree Compainy
el be entitied tn operate all bank secoums of the Transferor
Companies and reslize all menies and complete and enforce ad
pending contracts and tranzactions in respect of the Transferor
Compantes in the name of e Transferor Companies in so fr 23
muy be necessary until the wansfer of rights and obligations of the

Transferor Companies 1o the Transferee Company under this

Schenie is formally accepted by the part ies soncemed.

The Transferee Company shall be entitled, pending the zanetion of
the schame, to apply o any Governs neatal Aahority, i required,

under amy Jaw for such consents and approvels which the

Trensferee Company may requirs © carey on the busingss of the
Transferor Companics.

The rmutation of the tide 10 the inmavable properties shall be made

and duly recorded by the appropriate authorities pursuant 1o the

canction of the Scheme and upon the Scheme becoming effective,

in accordance with the terms thereat, in favour of the Transtores
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WTHE TRANSFEREL COM
SAKAM TRADING PRIVATE LIMITED !

mypany shall, an any dme afier the coming mio

15 herend, it g0

effect of the Scheme in acoordanse wilh the prov
required umder any lew or otherwise, excoute deeds o confinnation

ar nowation or other writings or arrangements with any perty 1o any

comtrac or  arangernent in to which the Transthoor

Companies Iis been a parly, in order e give formal effect to the

above provisians, The Tran Company shall, under the

g of thiis Scheme, be Jdeemed 1o be awthorvized to cxecute

writings o behall of the Transfaror Compisty and 1
carmy owt o7 perform alf sueh formalities or compliznees referred ©

abowa on e part of the Transferor Companies.

Upon the Scheme beeoming effective, for statistival purposes anly
and withont any  separate deed, dnsmument or weiting, e

Trassferer Company and Jor the Teansd Company shall, if

the wroendmens io the register of

. sirmaitanecusly wis

and tile particulars of the modified charge with the
strar of Companies and there shall be no beesk in

inuity of such chiarge and the sume sha wall relate hack o the

rer

date pf 15 ©

ok

ceation thereal in the Transferor Companices,

ied in this Scheme are inestricably inder-

The provisions sontd

cod pnd the Scheme constinetes an integal whole, the schane

lasx
weontld be

S%??f:ﬁi.ﬁu:ﬂ.liiﬁ aprped otherwise by the respective Board of Directors

L it it is approved on its entirely unless

of the Transleror Companiesand she

committes constitated by such Boards.

It ary part of this Scheme s not app nrgved  ar fousd o ke
workable for amy reason widtsacver, the same shall not, subjsct

o the decigion of the Transferor Companivs | the Transferce

Company and their respective Boards, affect the walidity or

o4,

implerentation of the other parts and for provisions of the Scheme.

‘;’Z—»

SIGNED, SEALED AND DELIVERED !

[ THE WITHINMAMED ,
ANY? |

£or SARAN TRADING PVT.LTU

il

(ractorlhutharised SEnF
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SIGNED, SEALED AND DELIVERED ! ‘u‘,j 2
FOR THE WITHINNAMELD

R

i
CTHE TRANSFEROR COMPANY NO.I™
CHETAK RUILDERS PRIVATE LIMTED

[

Thrector

DIN -

SIGNED, SEALED AND DELIVERED )
FORTHE WITHINNAME J
“THE TRANSFEROR COMPANY K027
KRITI SPECIALITIES PRIVATE LIMITED

o bora

el Bnes Pyl g

i
{,c; 4 l,u A ﬁ"; ﬁie‘*‘ g
THrector

Thesorar 4 frifie s sapgt 0 ot gy
. T *
oy - e
B —— i
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