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Sub: Record Date for the Scheme of Amalgamation amongst Adore Traders & Realtors Private
Limited (Amalgamating Company 1); Mukand Global Finance Limited (Amalgamated Company 1
/ Amalgamating Company 2); Mukand Engineers Limited (Amalgamating Company 3) with
Mukand Limited (Transferee Company And Amalgamated Company 2) and their respective
shareholders and creditors, under the provisions of Sections 230 to 232 of the Companies Act, 2013
(Scheme of Amalgamation)

This is to inform you that the Record Date for the purpose of determining the shareholders of the
Company (other than for shares already held by Mukand Limited in the Company) to whom shares of
Mukand Limited will be allotted pursuant to the Scheme of Amalgamation shall be June 10, 2022. The
shareholders of the Company shall be eligible to receive 5 (five) fully paid up equity shares of Rs. 10
each of Mukand for every 13 (thirteen) fully paid up equity shares of Rs. 10 each of the Company held
by such shareholders as on the Record Date, pursuant to the Scheme of Amalgamation.

Sr. | List of documents Yes/ No/ Not

No. Applicable

1 Notice of Record Date / Book Closure Yes

2 A brief note on the Scheme of Arrangement Yes

3 Certified true copy of the NCLT Order Yes

4 Certified true copy of the Scheme Yes

5 An undertaking regarding the Changes in ISIN, if any N.A.

6 Confirmation on the Compliance with the Observation Letter issued Yes
by the Exchange — As per Annexure 1

7 Details of pre and post net worth and share capital certified by N.A.
Practicing Chartered Accountant (As per Annexure 2) (Applicable
only if the company is under F&O segment)

For Mukand Engineers Limited
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-II

C.P. (CAA)/4684, 4685, 4688,
 4689/MB/2019
CONNECTED WITH

C.A. (CAA)/402 to 405/MB/2019

In the matter of the Companies
Act, 2013;

And

In the matter of Sections 230 to 232
read with Section 52 of the
Companies Act, 2013 and other
applicable provisions of the
Companies Act, 2013;

And

In the matter of Scheme of
Amalgamation by  Absorption
amongst Adore Traders & Realtors
Private - Limited (Amalgamating
Company 1); Mukand Global
Finance Limited (Amalgamated
Company 1 / Amalgamatixig
Company 2); Mukand Engineers
Limited (Amalgamating Company
3) and Mukand Limited
(Amalgamated Company 2) and
their respective shareholders and
creditors.

Adore Traders & Realtors Privaté

Limited, a company Incorporated under




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-1I -

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

the Companies Act, 1956, having its

registered office at Bajaj Bhawan, 3%

Floor, Jamnalal Bajaj Marg, 226, ...Petittoner Company /
Nariman Point, Mumbai- 400 021 Amalgamating Company 1

- C.P(C.A.A)/4689/MB/2019
CIN U45201MH2006PTC163824

Mukand Global Finance Limited, a

company  Incorporated under the

Companies Act, 1956 having its registered

office at Bajaj Bhawan, 3 Floor, ...Petitioner Company/
Jamnalal Bajaj Marg,226, Nariman Point, Amalgamated Company 1 /
Mumbai- 400 021 : _ Amalgamating Company 2.

CIN U67120ME1979PLC021418 C.P(C.A.A)/4685/MB/2019

- Mukand Engineers Limited, 2 company

incorporated under the Companies Act,

1956 having its registered office at Bajaj

Bhawan, 3" Floor, Jamnalal Bajaj Marg, -

226, Nariman Point, Mumbai — 400 021  ...Petitioner Company/

| - Amalgamating Company 3
C.P.(C.A.A.)/4688/MB/2019

CIN L45200MH1987PL.C042378

Mukand Limited, a company

incorporated  under  the  Indian
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)402 to 405/MB/2019

Companies Act, 1913 having its

registered office at Bajaj Bhawan, 3™

Floor, Jamnalal Bajaj Marg, 226, .. Petitioner Company
Nariman Point, Mumbai - 400 021 / Amalgamated Company 2

P.(C.A.A)/4684/MB/201
CIN 1.99999MH1937PLC002726 CP(C.A.A.)/4684/MB/2019

Order delivered on :- 29.04.2022

Coram:
Hon’ble Member Judicial : Justice P.N. Deshmukh (Retd.)
Hon’ble Member Technical : Mr. Shyam Babu Gautam

Appearances:

For the Petitioners(s): Mr. Gauraj Shah a/w Mr. Ajit Singh
Tawar and Mr. Pranav Monanm 1/b

Kanga and Company, Advocates for
Petitioners

For Regional Director:  Ms. Rupa Sutar, Deputy Registrar

ORDER
Per:- Justice P.N. Deshmukh, Member Judicial

1. This bench is convened through video conference.

Pége 3o0f24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAIY BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)Y402 to 405/MB/2019

2. Heard the learned counsel for the Pefitioner Companies. No
objector has come before the Tribunal to oppose the Petition

and nor any party has controverted any averments made in the

Petition.

3. The sanction of this Tribunal 1s sought under Sections 230 to
232 of the Companies Act, 2013, to a Scheme of Merger by
Absorption of Adore Traders & Realtors Private Limited
(Amalgamating Company 1); Mukand Global Finance Limited
(Amalgamated Company 1 / Amalgamating Company 2);
Mukand Engineers Limited (Amalgamating Company 3) and
Mukand Limited (Amalgamated Company 2) and their

respective shareholders and creditors.

4. Amalgamating Company 1 is engaged in the business of trading
of metals and metal ores, loans & investments and real estate
business. Amalgamated Company 1 / Amalgamating Company
2 is a non-banking financial company (NBFC) registered with
the Reserve Bank of India (RBI) and is engaged in non-banking
financial activities viz. loans & advances, advisory services and
investment. Amalgamating Company 3 is engaged in the
business of engineering, construction and infotech services. The
equity shares of Amalgamating Company 3 are listed on the
BSE Limited ("BSE") and National Stock Exchange of India
Limited ("NSE"). Amalgamated Company 2 is a multi-division,
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]
I IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

multi-product conglomerate involved in the (i) manufacture of
blooms/billets, (i) design, manufacture, assembly and
commissioning of industrial machinery, heavy duty cranes and
bulk material handling egquipment and (iii) manufacture of
speciality lsteel long products. The equity shares and 0.01%
Cumulative Redeemable Preference Shares of Amalgamated
Company 2 are listed on the BSE Limited ("BSE") and National
Stock Exchange of India Limited ("NSE™). '

. The Learned Counsel for the Petitioner Companies states that
the Scheme is presented under Section 230 to 232 and other
applicable provisions of the Companies Act, 2013 and the rules
and regulations made thereunder, for the Scheme of Merger by
Absorption involving transfer of all assets and liabilities of
Adore, MGFL and MEL to Mukand.

. The Learmed Counsel for the Petitioner Companies further
submits the Introduction and Rationale for the Scheme
(Merger) to be as follows:-

a. Greater potential to the combined entity to develop
and further grow and diversify with better funds and

efficient utilization of resources.

Page 5 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
‘MUMBAI BENCH-I

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

b. Further, proposed amalgamation would lead to
greater economies of scale and will provide a larger

and stronger base for potential future growth.

¢. The amalgamation will result in streamlining the
management structure with one listed company in the
group leading to better administration' and reduction
in cost for more focused operational -efforts,

rationalization, standardizations and simplification of

business processes.

d. The amalgamation will result in simplification of
group structure of the Mukand.

e. The amalgamation will bring out simplicity in
working, reduction in various statutory and regulatory
compliances and related costs, which presently have
to be duplicated in different entities and reduction in
operational and administrative expenses and
overheads, better cost and operational efficiencies and
it will also result in coordinated optimum utilization

of resources.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2016

f. The amalgamation will streamline the decision
making process, help in better utilization of human
resources and will provide better career opportunities

to employees.

7. The Counsel for the Petitioner Companies submits that the
Board of Directors of the Petitioner Companies in their
respective meetings held on 16™ July, 2018 and 14® November,
2018 have approved the Scheme of Amalgamation with the
Appointed Date as 1% April, 2019, the copies of the Board

resolutions are annexed to the respective Company Scheme
Petition.

8. The Learned Counsel for the Petitioner Companies submits that
the Company Scheme Petitions are filed in consonance with
sections 230 to 232 of the Companies Act, 2013 along with the
Order passed in the connected Company Scheme Application
Nos. C.A(C.A.A.)/402-405/MB/2019 by this Tribunal,

9. By order dated 7" Day of November, 2019 passed by the
National Company Law Tribupnal, Mumbai Bench in
C.A(CAA)/404/MB/2019 and C.A(CAA)/405/MB/2019,
the meetings of Equity Shareholders of Amalgamating
Company 1 and Amalgamated Company 1 / Amalgamating
Company 2 were dispensed with in view of the fact that, all
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10.

11.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

their respective Equity Shareholders have provided their
consent for dispensing with the respective meetings by way of
consent affidavits which were produced before this Hon'ble

Tribunal.

The Learned Counsel for the Petitioner Companies further
states that separate meetings of the Equity Shareholders and
Unsecured Creditors of the Amalgamating Company 3 were
held at Walchand Hirachand Wall, 4th Floor, Indian
Merchants' Chamber Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28" Day of November, 2019 at
2:30 p.m. and 3:30 p.m. respectively and the requisite quorum
was present and the Scheme of Amalgamation by Absorption
was approved with the requisite majority by the Equity
Shareholders and unanimously by Unsecured Creditors of the

Amalgamating Company 3 without any modifications.

The Leamed Counsel for the Petitioner Companies also states
that separate meetings of Preference Shareholders, Equity
Shareholders and Unsecured Creditors of Amalgamated
Company 2 were held at Walchand Hirachand Hall, 4th Floor,
Indian Merchants' Chamber Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28% Day of November, 2019 at
10:30 a.m., 11:30 am. and 1:30 p.m. respectively and the

requisite quorum was present and the Scheme of Amalgamation
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P, (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAYA402 to 405/MB/2019

by Absorption was approved with the requisite majority by the
Equity Shareholders and Preference Shareholders and
unanimously by Unsecured Creditors of the Amalgamated

Company 2 without any modifications.

12. The Learned Counsel for the Petitioner Companies also states
that the Chairpersons appointed for the meetings of the
Amalgamating Company 3 and Amalgamated Company 2 have
filed their respective affidavits verifying their reports on
Tuesday, 17" Day of December, 2019 which were annexed to
the respective Petitions filed by the Amalgamating Company 3

and Amalgamated Company 2.

13. The Learned Counsel further states that pursuant to the
directions contained in the said Order, meetings of the Secured
Creditors of Amalgamating Company 1 and Amalgamated
Company 1/ Amalgamating Company 2 were not required to
be held as there were no secured creditors in the Amalgamating
Company 1 and Amalgamated Company 1/ Amalgamating
Company 2.

14. The Learned Counsel further states that pursuant to the
directions contained in the said Order the meetings of the
Unsecured Creditors of Amalgamating Company 1 and

Amalgamated Company 1 / Amalgamating Company 2 were
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16.

17.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/A02 to 405/MB/2019

dispensed with in view of the fact that Amalgamating Company
1 and Amalgamated Company 1 / Amalgamating Company 2
had served individual notices to all their Unsecured Creditors
on 25% QOctober 2019 through courier.

.The Learned Counsel further states that pursuant to the

directions contained in the said Order the meetings of the
Secured Creditors of Amalgamating Company 3 and
Amalgamated Company 2 were dispensed with in view of the
fact that Amalgamating Company 3 and Amalgamated
Company 2 had served mndividual notices to all their Secured
Creditors on 25% October 2019 through courier.

The Counsel appearing on behalf of the Petitioner Companies
further states that the Petitioner Companies have complied with
all the requirements as per directions of the Hon'ble Tribunal
and they have filed neceséary affidavits of compliance in the
Hon’ble Tribunal. Moreover, the Petitioner Companies,
through their Counsel, undertake to comply with all statutory
requirements if any, as required under the Companies Act, 2013
and the Rules made there under whichever 1s applicable. The
said undertakings given by the Petitioner Companies are

accepted.

The Regional Director (Western Region), Ministry of Corporate
Affairs, Mumbai, has filed his report dated 22™ June, 2020 inter
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-IT

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

alia stating therein that save and except as stated in paragraph

IV of the said report, it appears that the Scheme is not

prejudicial to the interest of shareholders and public. In

response to the observations made by the Regional Director, the

Petitioner Companies have filed their respective affidavits dated

17% July, 2020. Further, as requested by Regional Director, a

consolidated affidavit dated 12" August, 2021 was re-filed on

13" August, 2021 by the Petitioner Companies, in response to

observation made by Regional Director vide its report dated

22™ June, 2020. The above has been summarised below:

SI. | RD Observation via Reply Via Consolidated RD Reply
No. | RD Report dated 22™ dated 12™ August, 2021
F 2020
(Co une (Column 3)
1. (Column 2) '
1)
1 | In compliance of AS-14| As far as the observations of the

(IND  AS-103),
Transferee Companies
shall pass such
accounting entries
which are necessary in
connection with the
scheme to comply with
other applicable
Accounting Standards
such as AS-5(IND AS-

the

Regional Director, as stated 1in
paragraph IV {(a) of the report and
reproduced heremabove is concerned,
the Amalgamated Company 1 and
Amalgamated Company 2 being the
transferee Companies undertake that it
shall pass necessary accounting entries
in connection with the Scheme as per
AS -14 & IND AS-103 respectively, as
well as comply with other applicable
Accounting Standards to the extent
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBRBAI BENCH-11

C.P. {CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

8) etc

applicable.

As per Part -1-Clause-
1.1(b} & (r) Definitions
of the Scheme,

"Appointed Date” means
April 1, 2019 or such other
date as may be directed by
the NCLT to be operative
and effective;

"Effective Date" means the
date on which the last of all
the conditions and matters
referred to in clause 36
been  fulfilled,
obtained or waived. It is
clarified that the
Amalgamation as
mentioned in Part III and
Part IV of the Scheme shall
be deemed to be effective
from the Appointed Date
in terms of the provisions of
Section 232(6) of the 2013
Act.  References in  this
Scheme to date of ‘upon
this  Scheme  becoming
effective’ or wupon this
Scheme coming into effect’

have

As far as the observations of the
Regional Director, as stated in
paragraph IV (b) of the report and
reproduced hercinabove is concerned,
the Petitioner Companies undertake
that the Scheme shall be effective from
Ist day of April, 2019. Further, the
Appointed Date is not based on the
occurrence of a trigger event which is
key to the proposed scheme,
Accordingly, the petitioner companies
have complied with the circular no. F.
No. 7/12/2019/CL-! dated 21.08.2019

issued by the Ministry of Corporate
Affairs

shall mean the Effective

Page 12 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Date;

“Record Date” means the
date to be fixed by Board of
Directors of = the
Amalgamating Company
2 in consultation with the
Amalgamating Company
3 for the purpose of
determining names of the
equity  shaveholders  of
Amalgamating Company
3, as applicable who shall
be entitled to shares of the
Amalgamated Company 2
under Clause 29 hereto,
upon coming into effect of
the Scheme.

In this regard, it is
submitted that Section
232 (6) of  the
Companies Act, 2013
states that the scheme
under this section shall
clearly indicate an
appoimnted date from
which 1t shall be
effective and the scheme
shall be deemed to be
effective from such date
and not at a date

Page 13 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEAY BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

subsequent to  the
appointed date.
However, this aspect

may be decided by the
Hon'ble Tribunal taking
mto account its inherent
powers.

Further, the Petitioners
may be asked to comply
with the requirements
and  clarified  vide
circular no. F. No.
7/12/72019/CL-1I dated
21.08.2019 issued by the
Ministry of Corporate
Affairs,

Petitioner Company
have to undertake to
comply with section
232(3)(@) of Companies
Act, 2013, where the
transferor company is
dissolved, the fee, if
any, 7paid by the
transferor company on
its authorised capital
shall be set-off against
any fees payable by the
transferee companies on
its authorised capital

regards

As far as the observations of the
Regional Director, as stated in
paragraph IV {c) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies undertake to
comply with the provisions of Section
232(3)(i) of the Companies Act, 2013 as
to Combination of the
Authorised Share Capital
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)Y/402 to 405/MB/2019

the
and
therefore, petitioners to
affirm that they comply
the provisions of the
section.

subsequent  to

amalgamation

Hon’ble NCLT may
kindly direct the
Petitioner to file an
affidavit to the extent
that the Scheme
enclosed to Company
Application and
Company Petition, are
one and same and there
18 no discrepancy/any
change/ changes are
made, for changes if
any, liberty be given to
Central Government to
file further report if any
required

As far as the observations of the
Regional Director, as stated in
paragraph IV (d) of the report and
reproduced hereinabove is concerned,
the Petitioner Companies state that the
Scheme enclosed to Company |
Applications and Company Petitions,
are one and same and there is no

discrepancy/any change/ changes are
made

The Petitioners under
provisions of section
230(5) of the
Companies Act, 2013
have to serve notices to
concerned  authorities
which are likely to be
affected by

As far as the observations of the
Regional Director, as stated in
paragraph IV (e) of the report and
reproduced hereinabove is concermed,
the Petitioner Companies submit that
notices under provisions of Section
230(5) of the Companies Act, 2013
have been served upon the Concerned
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY402 to 405/MB/2019

Amalgamation.

Further, the approval of
the scheme by this
Hon'ble Tribunal may
not deter such
authorities to deal with
any of the issues arising
after giving effect to the
scheme. The decision of
such  Authorities is
binding on the
Petitioner Company(s).

[Income tax Authority, the Central
Government through the Regional
Director, the Registrar of Companies
and the Official Liguidator by the
Petitioner Companies (as applicable)
and to the Reserve Bank of India by
Amalgamated Company 1 /
Amalgamating Company 2. The
Petitioner Companies further undertake
that the approval of the Scheme by this
Tribunal will not deter any authorities
to deal with any of the issues arising
after giving effect to the scheme and
that such issues arising out of the
Scheme will be met and answered in
accordance with Iaw. The decision of
the authorities will be binding on the
Petitioner Companies in accordance
with the applicable laws.

The Hon'ble Tribunal
may kindly seek the
undertaking that this
Scheme is approved by
the requisite majority of
members and creditors
as per Section 230(6) of

a) As far as the observations of the
Regional Director, as stated in
paragraph IV (f) of the report and
reproduced hereinabove, by the
Order dated 7th Day of November,
2019 passed by the Hon’ble Tribunal,
Mumbai ‘

Bench mn
the Act in meetings duly C.A(CAA)/402/MB/2019,
held in terms of Section C.A(CAA)/403/MB/2019,
230(1) read with C.A(CAA)Y/404/MB/2019 and
subsection (3) to (5) of| C.A(CAA)/405/MB/2019 separate
Section 230 of the Act meetings of the  Preference
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

and the Minutes thereof | Shareholders, Equity Shareholders
are duly placed before and Unsecured  Creditors of
the Tribunal ' Amalgamated Company 2 were held
at Walchand Hirachand Hall, 4th
Floor, Indian Merchants' Chamber
Building, IMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28th
Day of November, 2019 at 10:30
am., 11:30 am. and 1:30 p.m.
respectively and the requisite
quorum was present and the Scheme
of Amalgamation by Absorption was
approved with the requisite majority
by the Equity Shareholders and
Preference Shareholders and
unanimously by Unsecured Creditors
of the Amalgamated Company 2
without any modifications. A copy
of the Chairman’s Report, recording
minutes / outcome of the meetings,
is annexed to Company Scheme
Petition No,
CP.(C.A A)/4684/MB/2019 filed
by Amalgamated Company 2 before
this Hon’ble Tribunal.

b) Further by the Order 7% Day of
November, 2019 separate meetings
of the Equity Shareholders and
Unsecured Creditors of
Amalgamating Company 3 was held
at Walchand Hirachand Hall, 4th
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-I1

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Floor, Indian Merchants' Chamber
Building, TMC Marg, Churchgate,
Mumbai 400020, on Thursday, 28th
Day of November, 2019 at 2:30 p.m.
and 3:30 p.m. respectively and the
requisite quorum was present and the
Scheme of Amalgamation by
Absorption was approved with the
requisite majority by the Equity
Shareholders and unanimously by
Unsecured  Creditors of  the
Amalgamating Company 3 without
any modifications. A copy of the
Chairman’s Report 1s annexed to
Company Scheme Petition No.
C.P(C.A.A)/4688/MB/2019 filed
by Amalgamating Company 3 before
this Hon’ble Tribunal.

c) Furthermore the meeting of the
Secured Creditors of Amalgamating
Company 3 and Amalgamated
Company 2 was dispensed with in
view of the fact that Amalgamating
Company 3 and Amalgamated
Company 2 had served individual
notices to all their Secured Creditors
on 25% Qctober 2019 through

‘courier.

d) Further, by the Order dated 7th Day
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)402 to 405/MB/2019

of November, 2019, the meetings of
Equity Shareholders of
Amalgamating Company 1 and
Amalgamated Company 1 /
Amalgamating Company 2 were
dispensed with in view of the fact
that, all their respective Equity
Shareholders had provided their
consent to the Scheme of
Amalgamation by way of consent
affidavits which were produced
before this Hon’ble Tribunal, Further
meetings of the Secured Creditors of
Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2 were not
required to be held as there were no
secured creditors in the
Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2. Further
the meetings of their Unsecured
Creditors were dispensed with since
the Amalgamating Company 1 and
Amalgamated Company 1/
Amalgamating Company 2 had
served individual notices to all their
Unsecured Creditors on  25th
October 2019 through courier. We
say that since meetings of the
Shareholders and Creditors of
Amalgamating Company 1 and
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Amalgamated Company 1 /
Amalgamated Company 2 were
dispensed with, the question of
placing of the minutes before this

Hon'’ble Tribunal did not arise.
Mukand Engineers | As far as the observations of the
Limited Regional Director, as stated in
(“Amalgamated paragraph IV (g) of the report and
Company 3") and |reproduced hereinabove is concerned,
Mukand Limited | Mukand Engineers Limited

(“Amalgamated

Company 2") are listed
Companies, in view of
the  provisions  of
Section  230(5) of the
Companies Act, 2013

r/w rule 8 of the
Companies
(Compromise,
Arrangement and

Amalgamations) Rules,
2016 Hon'ble NCLT
may kindly issue notice
to other  sectorial
regulators or authorities
(The Securities and
Exchange Board of
India, Bombay Stock
Exchange Limited and
National Stock

Exchange of India

1 (“Amalgamating Company 3”) and

Mukand  Limited (“Amalgamated
Company 2") issued notice to the
Securities and Exchange Board of
India, Bombay Stock Exchange
Limited and National Stock Exchange
of India and the said authorities have
issued their observation letters which
are annexed to the respective Company
Scheme Applications filed.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. {CAA)/402 to 405/MB/2019

and/or pass appropriate
orders/ orders as deem
fit;

In view of the
observation raised by
the ROC Mumbai,

mentioned at para 18

As far as the observations of the
Regional Director, as stated in
paragraph IV (h) of the report and
reproduced hereinabove is concerned
the Petitioner Companies undertake
that i terms of clause 6.1, 6.6, 21.1,
21.6 of the Scheme, all the existing
charges/encumbrances on assets of
Amalgamating Company 2 (including
charges transferred from Amalgamating
Company 1) and Amalgamating
Company 3 as on the Effective Date of
the Scheme shall be transferred to
Amalgamated Company 2 and shall
continue to relate and attach to such
assets or any part thereof to which they
were related or attached prior to the
Effective Date and that the interest of
creditors shall be protected.

.above the Hon’ble
NCLT may pass
appropriate
order/orders as deem
fit;

As Mukand Global

Finance Limited
(Amalgamating

Company 2) is
registered NBFC
Company with RBI
copy of the order

As far as the observations of the
Regional Director, as stated in
paragraph IV (i) of the report and
reproduced hereinabove Amalgamating
Company 2 undertakes to file a copy of
the Order sanctioning the Scheme with
the Reserve Bank of India within 30

Page 21 of 24




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

sanctioning the Scheme | days from the date of the Order
shall be filed with RBI
within 30 days from the
date of the order.

18

19.

. The observations made by the Regional Director have been

explained in Column 2 of table provided in Para 17 above. The
clanfications and undertakings given by the Petitioner
Companies have been explained in Column 3 of table provided
in Para 17 above. Further, with respect to response of Petitioner
Companies to the observation made by Regional Director in
para IV (f), (g) and (h) in its Report, the Regional Director vide
his supplementary report dated 30" Aug, 2021 has filed his
observations & recommended that the same shall be considered
on mernts. The affidavit filed by the Petitioner Companies is

accepted by this Tribunal.

The Official Liguidator has filed his report dated 1% June 2020,
stating therein that, the affairs of Amalgamating Company 1,
Amalgamated Company ! / Amalgamating Company 2 and
Amalgamating Company 3 have been conducted in a proper
manner and the said Scheme is not prejudicial to the interest of
public and that Amalgamating Company 1, Amalgamated
Company 1 / Amalgamating Company 2 and Amalgamating
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20.

21.

22.

23.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAA)/402 to 405/MB/2019

Company 3 may be ordered to be dissolved without winding up
by this Tribunal.

From the material on record, the Scheme appears to be fair and
reasonable and does not violate any provisions of law and is not

contrary to public policy or public interest.

Since all the requisite statutory compliances have been fulfilled,
C.P. (CAA)/4684, 4685, 4688, 4689/MB/2019 have been
made absolute in terms of prayer of the respective Petitions

mentioned therein,

The Petitioner Companies are directed to file a copy of this
order along with a copy of the Scheme with the concemed
Registrar of Companies, electronically, along with E-Form
INC-28, in addition to the physical copy, within 30 days from
the date of receipt of order duly certified by the

Deputy/Assistant Registrar, of the National Company Law
Tribunal, Mumbai Bench.

The Petitioner Companies to lodge a copy of this order duly
certified by the Deputy/Assistant Registrar of the National
Company Law Tribunal, Mumbai Bench, along with a copy of
the Scheme of Merger with the concemed Superintendent of

Stamps, for the purpose of adjudication of stamp duty payable,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-II

C.P. (CAA)/4684, 4685, 4688,
4689/MB/2019
CONNECTED WITH
C.A. (CAAY/402 to 405/MB/2019

if any, on the same within 60 days from the date of receipt of

the order.

24. All concerned Regulatory authorities to act on a copy of this
order duly certified by the Deputy/ Assistant Registrar, National

Company Law Tribunal, Mumbai Bench along with Scheme.

25. The Scheme of Merger by Absorption is sanctioned hereby, and
the Appointed Date of the Scheme of Merger by Absorption is
1 day of April, 2019 as defined the Scheme.

26. Ordered accordingly.

Sd/- Sd/-

SHYAM BABU GAUTAM JUSTICE P.N. DESHMUKH
MEMBER TECHNICAL MEMBER JUDICIAL

Certified True Copy
Date of Application__ 0~ 05 Zan_

Page24of24 \\iber of Pages 2y
FeePaidRs._... ...  Jzo
Appiicant caller o colicoring copy {:rni‘.'-’_‘Q“F 2o,
Copy prepared nr 6?45? de2 2,
Copy Issued on .. .. Z4: 0 e
Dbty Refgistrar £ 4 fML_A

MNational Csmpany Law Tribunal, Mumbai Bench



Brnexyye. 15
SCHEME OF AMALGAMATION B R ? é

(UNDER SECTIONS 230-232 READ WITH SECTION 52 OF THE COMPANIES
ACT, 2013 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIE
' ACT, 2013 AND RULES THEREUNDER) '

| | AMONGST
* ADORE TRADERS & REALTORS PRIVATE LIMITED
AND
MUKAND GLOBAL FINANCE LIMITED.
AND
» MUKAND ENGINEERS LIMITED
AND
MUKAND LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

B G N A e e

T A Adore Traders & Realtors Private Limited (CIN: U520 MHE2006PTC153824)
is an unlisted private company limited by shaves, incorporated on August 17,
2006 under the provisions of the Companies Act, 1956 and is having its
registered oflice at Bajaj Bhawan, 3rd fioar, Jannalal Bajaj Marg, 226, Nariman
Point, Mumbai Maharashtra - 400021 (“Adore” or “Amalgamating Company
1"). Adore is engaged in the business of Trading of metals and metal ores, Loans
& Tnvestments and Real Estate Business. As on June 30, 2018, Adore is a wholly
awned subsidiary of (WO8) Mukand Global Finance Limited.

B. - Mukand Global Finarce Limited {CIN: U67120MH1979PLLO21418) is an

‘ unlisted public company limited by shares, incarporated an June 23, 197 under
the provisions. of the Companies Act, 1956 and is having it registered office at
Bajaj Bhawan, 3% floor, Jamnalal Buajaj) Marg, 226, Nariman Point, Mumbai
Mgherashtra ~ 400021 -(“MGFL" or “Amalgamated Company 1" or
“Amalgamating Company 2”). MGFL is a Non Banking Financial Company -
registered with Reserve Bank of India ("RBI"). MGFL is engaged m non-
banking finanicial activities viz. loans & advances and investment. Further, it also-
provides advisory services. As on June 30, 2018, MGFL is 2 WOS of Mukand

Limited,
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C. Mukand Engineers Limited (CIN: L4a5200MHIS87PLCO42378) is a listed
public company limjted by shares, incorporated on Januaty 30, 1987 under the
provisions of the Compantes Act, 1956 and iz Having its registered office at
Bajaj Bhawan, 3™ floor, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai
Maharashira - 400021 (“MEL” or “Amalgamating Company 3"). Bquity
shares of MEL are listed on the National Stock Exchange of India Limited
{"NSE”) and 'BSE Limited (“BSE")MEL is engaged infer alia in the business
of tngineering construetion and Infotech services. As on une 30, 2018, 36.11%
shares of MEL are held by Mukand.

D, Mukand Limited (CIN LS929OMHII3TPLLCO02726) is a listed public
company limited by shares, incornorated on November 2%, 1937 under the
provisions of the Indian Companies Act, 1913 and is having its registered office
at Baja} Bhawan, JTamnalal Baja) Marg, 226, Nariman Point, Mumbaj
Maharashera-400021 (*Mukand® or “Amalgamated Company 2). Equity
shares and 0.01% cumulative redeemahle preference shares of Mukand are
listed on NSE .and BSE. Mukand is a mulfi divisien, multi-product
conglomerate involved in the (i) manufacture of blooms/biliets, (i) design,
manufacture, assembly and commissioning of indusirial machinery, heavy duty
cranes and bulk material handling equipment and (iii) manufacnure of speciality
steel long products. : :

#

i

T T A S S e s

b s e b ee s e

A This Scheme of Amalgamation (as- defined hereinafer)is expected to enable
oetter reatisation of potential of the businesses and yield benefieial results and
erhanced value creation for the companies invalved in Scheme, their respective
saareholders, lenders and emplovess. The rationale for the Scheme s set out
below:

(i} Greater potential to the combined entity to develop and furiher grow and
diversify with better funds and efficient utilization of resonrces.

{if}  Turther, proposed Amalgamation (23 defined hereinafter) would result in
greater economies of scale and will provide a larger and stronger base for
potential future growth, '

(i) The Amalgamation will result in streamlining the manapement structure
with ane listed company in group leading to better adminisration and
reduction in costs for more focused opergtional efforts, rationalization,
standardization and simplification of businesi processes,

(iv) The Amalgamation will result in simplification of Group Structure of
Mukand, '

(+)- The Amalgamation wiil ‘bring about simplieity in working, reduction in
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various statutory and regulatory compliances and refated costs, which
presenily have to be duplicated in different entities, reduction in
operational and adminisrative expenses and overheads, better cost and
operational efficiencies and it will also result in coordinarsd optimum
utifization of resources. .

(v} The Amalgamation wil] streamline the decision making process, help in
berter utilization of human resourses and will also provide betier career
opporiunities to employees, '

Consequently, the respective Board of Directors (defined bslow) of Mukand,
MEL, MGFL and Adore after due consideration, have: approved this Scheme
and have atcordingly proposed the amalgamation of Adere with MGFL, and
thereafter, amalgamation of MGFL and MET, with Mukand as an integral and
composite part of the Scheme.

R
This Scheme is divided into the following parts:

(i} Part I, provides for the definitions end inferpretation;

L

g

(i) Part II, provides for the capita] siructure of Mulcand, MEJ, MGFL and
Adore;

() Part I, provides for the amalgamation of Adore with MGFL,
discharge of consideration, Atcounting treatment, merger of anthorised
share capital and matters incidenta) thereio, '

(iv)  Part IV, provides for the amalgamation of MEL and MGFL with
Mukand, discharge of consideration, accounting treatment, Reduction of
Equity Share Capital, merger of authorised share capital and matters
incidental thersto: '

{v)  PartV, deals with the general terms and conditions applicable to ali
parts of this Scheme, -
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G G e

DEFINITIONS AND INTERPRETATION

'In the Scheme, unless repugnant to the meaning or context thereof, the

following terras and expressions sheil have the MERNALS given against them;

42013 Apt" means the Companies Act, 2015 and the mles and regulations

made thergunder, and includes any alterations, medifications, amendments
mads thereto and/or any re-enactment therzof:

“Adore” or "Amalgamsting Company 1” means Adore Traders & Realtors
Private Limited, an unlisted private company limited by shares, incorporated on
August 17, 2006 under the provisiéns of Companies Aet, 1956, and having its
registered office at Bajaj Bhawan, 3rd floor, Jamnalal ‘Bajy Marg, 226,
Nariman Poiat, Mumbai Maharasheea - 400021: :

“Amalgamation” means the amalgamation of Aralgamating Company 1 with
Amalgamated Company 1, on a gaing concemn basis in accordanee with Section
2(1B) of the Income Tax Act, 1961, in terms of Part 11T of the Scheme and
amalgamation of Amalgamating Company 2 (after giving effect to Part 10 of
the Scheme) and Amalgamating Company 3 with Amalgamated Company 2, .
on 4 going concern basis in accordance with Section 2(1B) of the Income Tex

" Act, 1951 fa terms of Part IV of the Scheme;

“Applicable Law” shall.mean any statute, notification, bye-laws, mles,
regulations, guidelines, rale of common law, polisy, code, directives,
ordinance, orders or instructions having thé force of law enaeted or issued by
any Appropriste Authority including any statuiory modification or pe-
enactrnent theraof for the time teing in force;

“Appointed Date” means April 1, 2019 or such other dare as may be directed
by the NCLT to be operative and effective;

“Appropriata Authority” means any govemnmental body (cenmal, stare or |
tocal Government), legislative body, statutory body, departmenta! or public
body or regulatory or administrative authovity; judicial or arbitra) body or other
organization operating under the force of law including but not restricted to the
Nationa! Company Law Tribunal ("NCLT")the Stock Exchanges, the

© Securities and Exchange Board of lndia (“SEBI™), income tax authorities, and-

other applicable authorities pursuant to the provisions of Section 230(5) of the’
2013 Act, as may be relevant in the contexy; .

“Board of Directors” or “Board® in relation io Mukand, MEL, MGFL ang
Adore, as the case may be, means the board of directors of such Company, aid
shell include 2 committea duly constituted and authorised for the purposes of
mawers pertaining to the Scheme andfor any other matter relating thereto;

“Effective Date” shalf mean the date on which the last of a)l the conditions and
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matters referred to in clause 36 have been fulfilled, obtained or waived. It is
clarified that the Amalgamation as mentioned in Part [ and Part IV of the
Scheme shall be deemed to be effective from the Appointed Date in terms aof
the provisions of Section 232(6) of the 2013 Act. References in this Scheme to
date of ‘upon this Scheme becoming effective’ or "upon this Scheme coming
into effect’ shall mean the Effective Date;

“Encumbrance” means any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, sasement, limitation, aftachment, restaint or
any other encumbrance of amy kind or nature whatscever, and the term
“Encumbered” shail be construed accordingly,

“Income Tax Act” means the Income Tax Act, 1961, including the riles made
thereunder and any amendments made therein or stamtory moedifications or re-
enactmens thercof for the times being in forae; ’

“MEL" or “Amalgamating Company 3" means Mukand Engineers Limited,
2 lsted public company limited by shéres, incomorated on Jamuary 30, 1987
under the provisions of the Companies Act, 1956 and having its registered
office at Bajaj Bhawsan, Jamnalal Bajaj Marg, 226, Nariman Poini, Mumbai
Maharashira - 400021;

““MGFL" or “Amalgamated Company 1" or “Amalgamating Company 27
means Mukand Global Finance Limited, an unlised public company limited by
sheres, indorporated on JTune 23, 1979 under the provisions of the Companies
Act, 1934, and having its registered office at Bajaj Bhawan, 3rd floor, Famnalal
Enjaj Marg, 226, Nariman Foint, Mumbai Maharashtra - 400021,

"Mukand” or “Amalgamated Company 2¥ means Muland Limited, a listed
public company limited by shares, incorporated on November 28, 1937 ynder
the provisions of the Indian Companies Act, 1913 and having its registered
office at Bajaj Bhawan, Jamnala) Bajaj Marg, 226, Nariman Point, Mumbaj,
Maharashira - 400021; .

“NCLT* means the National Co'mp'an}? Law Tribunal, Mumbaj Bench having
Jurisdiction-over Mukand, MEL, MGFL and Adore; .

“Order” means the order of NCLT sanctioning the Scheme undér Sections 230
10 232 read with Section 52 of 2013 Act, and other applicable provisions of
2013 Act, including any alterations, modifications, amendments, made thereto
and supplementary orders/directions in relation thereto; : ;

“Record Date” means the date to he fixed by Board of Directors of the
Amalgamated Company 2 in consulation with the Amalgamating Company 3
for the pumpase of defermining names of the equity shareholders of
Amalgamating Company 3, as appiicable who shall be entitled to shares of the
Amalzamated Company 2 under Cleuga 39 hereto, upon coming into effect of
the Scheme. o

"Registrar of Companies® means the Registrar of Companies, at Murmbai:
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“Scheme” or “this Scheme” means *his Schame of Amalgamarion pursuant to

. Section 230 to 232 read with Section 52 of 2013 Act and all other applicable

provisions of 2013 Aet, in its presert form submitted to the NCLT or any other
Appropriate Autherity with any modification(s) thereto as the NCLT ‘or any

- ather Appropriate Authority may require, direct or approve;

“SEBT Ciremiar” means the civeular number CED/DILI/CIRA201721 dated
March 10, 2017 as amended by CFD/DILI/CIR/A2018/7 dated Januvary 3, 2018
issued by the Securities and Exchange Board of india and all applicabie
circuiars and regulations issued by SEBI in this respact,

"Stock Exchanges” shall mean BSE Limited anc National Stock Exchange of
ndia Lid., where the equity shares of the Amalgamating Company 3 and equity

and preference shares of Amalgamated Company 2 are currently listed;

All terms and words used in this Schema shall, unless repugnant or comrary to
the context or meaning thereof, have the same meaning ascribed to them under

" the 2013 Act, as applicable, the Tncome Tax Act, the Depositories Act, 1006

and other appliczble laws, rules, regulations, bye-laws, as the case may be or
any statutory modification ar re-enactment thereof for the Hme being in force.

In this Scheme, untess the context otherwise requires:
(&) words-denoting singular shall include plursl and vige versa;

{(8)  headings and bold typeface are only for convenience and shal} be
ignored for the purposes of intemretation: ' :

(o references to the word “inginde” or “including” shall be construed
without limitation; :

(d}  areference to an article, clause, section or parzgraph is, unless indjcated
to the vonirary, a reference to an article, clause, section or paragraph of
this Scheme. -

(e) 1nless otherwise defined, ‘the reference to the word “days™ shall mean
calendar days; '

(ff  references to dates and times shall he construed te be referonces fo
Indien dates and times;

(g} reference w a document includes an amendment or supplernent to, or
reptacement or novation of thar document; and

(h)  refersnces to 2 persan include any individual, firm, bedy comporate
{whether Incarporated or not), Government, state or agency of a state or
any jomt venture, agsociation, parimership, worls councilior smploycc
cpresentatives body (whether or not having separate lega persenalify);
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(i)

(i)
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‘references to any of the terms taxes, duty, levy, cess in the Scheme shall

be construed as reference 10 al] of them whether Jointly or severally;

ward(s) and expression(s) slsewhere defined in the Scheme wil] have
the meaning(s) respectively zseribed to them,

any teference to any statte or statitory provision shall include:

(i} all subordinate legislations made from time (0 time vrder thar

. provision (whether or not’ amended, modified, re-enacied or

consolidated from time o time} and any retrospective
amendment; and : )

(i)  -such provision as from time. to time amended, modified, re-
¢nacted or consolidated (whether before or after the filing of this
Scheme) 1o the extent such amendment, modification, re-
enactment or consolidation applies or is capabie of applying to
the marters contemplated under this $cheme and {to the extent
liability there under may exist or can arise} shall include any
past statutery provision (as amended, modified, re-enacted or
consolidated from time to time) which the provision refeired fo
has directly or indirectly replaced,
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2. SHARE CAPITAL

EIk

21 Mukond

The share capital of Mukand a5 on June 30, 2018 is as under:

Authorised Share Capital N . Amqunt {Rs.)
_15,30,00,000 Equity Shares of Rs. 10 each 153,00,00,000

_70,00,000 Prefercnce Shares of B, 10 gach 7,00,00,000
. . Total 160,00,00,060

-Issued Share Capital T Amount (Rs.)
_146,273,934% " Equity Shares of Rs, 10 each 146,27,39,340
Vincludas quily shares kept in abayance by the rhe sioek exchanges e
P :
56,26,320 0.01% Cumulative Redeemable Preference $,62.63.200
Shares of Rs. 10 gach e .

, Total ) 151,90,02 540
Subscribed and Fully Paid Up Share Capital 5___; ' .
14,14,05 861 Equity Shares of Rs. 10 each 141.49,58,610
35,26 320 0.01% Cumulative Redeemable Prcfe‘encc o pn n
Shares of Rs. 10 each 3,62,63,200

e 14703218107
_Adé: Torfmted shares (amounts onvmaﬂtpa:d Lp) -1,15,387
Total ' 147,04,37,407

Therea&er there has been no change in authonsed issued, subscribed and paid
up share capital of Mukand.

2.2 MEL

The share capita) of MEL as on June 30, 2018 is as under;
Autherised Share Capital Amount (Rs.}
2,00,00,00¢ Equity Shares of Rs. 10 ek o 25.00.00.000
5,00,000 Preference shares of R5 100 each - ' . 5,80,00,000
Total o B o 25,00,00,000

Tssued Share Capita) h : Amouat (Rs,)
_1,25,92.700 Equ,ry Soares of Rs. 10 each ] 12,59,27,000
_Tofal . —— 12,59,27,000
_Subseribed and Paid Up ) Share Capital : ;@fﬂﬁﬁ?h o
1,19,73,900 Equity Shares of Rs. 10 sach _11,97,39,000
5,98,500 Equity Shares ofRs lO_pf.:_ o _59,85,000
20 300 Forfeited sharr:s {amoums orrsma_ypaxd up) T ~73,50¢ S00 T
Totay 3 e 12,57.37,500

Thereafter, thers has been no change in authorised, ‘scued, subseribed and paid
up share capital of MEL. : .
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MGFL ‘

The share capital of MGFL a8 on June 30, 2018 ig a5 under:

.Authorised Share Capital o - Amouut (Rs,)
1,50,00,000 Equity Shares of Rs. 10 each _ 15,00,00,000 _
£,00,00,000 Preference Shares of Rs. 10 each ~10,00,00,000

- ot | R T aE00,00,000

Jssued, Subseribed and Fally Paid Ty Share Amount (Rs.)

Capita]
1,17,49,500 Equity Shares of Rs. 10 each ) 11,74,95,000

_Total . 11,74,95,000

Thereafter, there has been no change in awthorised, issued, subscribed and paid
up share capital of MGFL. '

Adore

The shere capital of Adore as on June 30, 2018 is asynder

Anthorised Share Capital _ . Amount (Rs.)

1,00,000 Equity Shares of Rs. 10 each 10,060,000
Total . 10,00,000°
_fs:sued. "Subscribed and Fully Paid Up Share Amount {Rs:.j_'-_m_
_Capital ) . .
50,000 Equity Shares of Rs. 10 each . 5,00,000

Totaj o _5,00,000

Thereafter, there has been no change in authorised, issued, subseribed and paid
up share capital of Adore. : -

i .




With effect from the Appointed Date and upen the coming into.effact of this
Scheme, pursuant to the provisions of Sestions 230 10 232 read with Section 52

of the 2013 Act and other applicable provisions of the 2013 Act, the .

Amalgamating Company 1 shall stand merged with and be vested in and/or
deemed t¢ be transferred to & vesied in the Amalgamated Company i, as a
going concern in ‘accordance with Seetion 2(1B) of the Income Tax Act without
any further aet, instrument, deed, matter or thing, 50 as to become, as ang from
the Appointed Date, the undertakings, businesses, properties and other
belongings, of the Amabgamated Company 1 by virtue of and-in the manner
provided in this Scheme, '

Transfer of Assets

Without prejudicé to the geuerality of foregoing in Clanse 3 of the Schems,
upon the coming into ¢ffect of the Scheme and with effect from the Appointed

Date:

41.  all immovable properties of the Amalgamating Company 1, inchuding
land together with the buildings and strugtures standing théreon or
uoder construction and rights and interests in immovable properties of
the Amalgamating Company 1, whether freehold or leasehold or
licensed or otherwise, any ienancies in relation to warzhouses, all
rights, covenants, continuing rights, title and interast in cormection with
the said immovable properties and all documents of title, rights and
easements in rsiation thereto shall siand transfeired to and be vested in
or ‘be deemied to have baen transferred to and vested in the
Amalpamated Company 1, without any further act or deed done or
belng required o be done by the Amalgamating Company 1 or the
Amalgamated Company . The Amalgamated Company 1 shall ke
entitled to exercise all rights and privileges attached to the aforesaid
immovable propertias and shall ba lisble to pay the ground rent and
taes and folfi! all obligations in relation to or applicable .to such
immovable properties. The muration of the ownership or title, or
interest.in the -immovable rroparties shall, vpon this Scheme becoming
effective, be made and duly recorded in the name of the Amalgamated

. Company 1 by the Appropriate AUthority pursuant to the Order af

NCLT in accordance with the-terms hereof

4.2 all Jease and/or leave and ticense or rent agreements entered into by the

Amalgamating Company 1 with various lan dlords, owners and lessors
n connection with the use of e a3sets of the Amdlgamating Company
!, together with security deposits and advance/prepaid lease/license fee,
ete., shall stand awtomatically transferred and vested i favour of the
Amalgemated Company | on the same terms and conditions without
any forther aet, insmment, deed, matter or thing being made, done or
executed. The Amalgamated Company 1 shal! continue ig pay'rent or
) r .
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4.4,

- effect of this Scheme and with effect from the Appointed Date,

226

lease or license fee as provided for fn such agreements, and the
Amalgamated Company 1 and the relsvant landlords, owners and
lessors shell continue to comply with the terms, c¢onditions and
covenants dercunder: Withant limiting the generality of the foregoing,
Arralgamated Company 1 shall also be entitled 1o refund of security
depesits, advance rent pai¢ under such agreements by Amalgamating
Company 1. Al the rights, title, interest and elaime of Amalgamating
Company [ in any such leasehold properties shall, pursuant to section
232 of the 2013 Act, be transterred 1o and vested in or be deemed o
have beer ransferred to and vasted in Amalgamated Company 1.

all the estate, assets, prope:ties, investments of all kinds {i.c., shares,
seripts, stocks, bonds, debanmure stocks, units, pass through certificates),
assets, properties, rights, claims, titie, interest, powers and aUthorities
including accretions and appurtenances therela, whether or not provided
and/or recorded 1 the books of accounts, comprised in the
Amalgamating Company 1 of whatsoever nature and wheresoever
situated shall, without any further act ar deed, be and stand veasted in the
Amatgamatéd Compary 1 andfor ve deemed 10 be vested in the
Amaigamated Company | as a gding concern so as to become, as and
from the Appointed Date, the estate, assets, properiies, rights, claimg,
title, Interest, powers and authorities of the Amalgamated Company |,

All assets and properties of the Amalgamating Company 1 as are
mavable in nanre or incorporeal property or are otherwise capable of
ransfer by physical or constructive delivery or by delivery of |
possession, or by endorsement and/for delivery or by operation of law,
the-same shall stand. s0 transferred by the Amalgamating Company 1
upon the coming into effect of the Scheme, and shall Wrecome vested ag
assets and property of the Amalgamated Company 1 with effect from
the Appointed Date without requiring any deed or instrument of
conveyance for transfer of the same. The vesting, pursuant to this sub-
clause shall be deemed to have ocenrred by physical or construetive
delivery or by endorsement zad delivery or by vesting and recording
pirseant 1o this Scheme, as appropriate (o IThe property being vested and
fitle to the property shall be deemed %o have Dbeen fransferred
accordingly.

all assets and properties belonging to the Armealgamating Company )

inchuding sundry debtors, receivables, bills, credits, loans and advances,
t any, whether recoverable in cash or in kind or for vaiue to be-
received, bank balances, investments, eamest money and deposit with!
any Appropriate  Authority including- any .tax authority, quasi

government, local or other authority ar body or with any company or -
other person, the same shall stand vestad in tie Amalgamated Company
1 and/or deemed to have been vested in the Amalgamated Company 1,
without any further act, instrument or deed, cast or charge and without
any natice or other intimation ta &ny third party, upon the comimg ingo
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Amalgamated Company 1 may, if it so deems appropriate, give notice
in such form as it deems fit and proper, to each such debtor or obligor

‘pertaining 1o the Amajgemating Company 1 of such debt, loan,

advance, claim, bank balance, deposit or other asset be'paid or made
good or held on account of Amalgamatec Company 1 as the person
entitled thereto, to the end and intent that the right of Amalgamating
Company 1 10 recover or realise all such debts (including the debts

rayable by such debtor or ebliger to Amalgamating Company 1) stands
ransferred and assigned to Amalgamated Compeny 1 and that

appropriate entries shall be passed in the books of -accounts of the

relevant debtors or obligors to record such change. It is hereby clarified
that investments, if’ any, made by Amalgamating Company | and al] the

Tights, title and interest of Amalgamating Company 1 in any licensed

properties or leasehold properties shall be and stand traniferred to and
vested in or be deemed 10 have been transferred to and vesied in
Amalgamated Company 1. .

All éssets and properties of the Amalgamating Company 1 as oo the
Appointed Date, and all assets and properties, which are acquired by the
Amaigamating Company 1 or or after the Appointed Dats but prior 1o

‘the Effective Dare, shall be dzemed to be snd shall become the agsets

and propertiss of the Amalgamated Company 1, under the provisions of
Sections 230 to 232 read with Section 52 of the 2013 Aot withoui any

Aurther act, instrument or dead upon the coming inte effact of the

Scheme.

All the licenses, permissions, approvals, sanctions, consents, permits,
entitlements, .quatas, regisirations, incentives, income. tax benefits and
exemptions, rebates; accumulzted tax losses, unabsorbed depreciation,
sales tax deferrals, subsidies, exemptions and benefits, liberties, special
status and other benefits or privileges enjoyed or conferred upon or held
or availed of by the Amalgamating Company 1 and all rights and
benefits that have accrued or which may acerue to the Awmalgemaring
Company |, whether on, before or afer the Appointed Date, any import
license without payment of duty under any scheme, that may hecorne
available to the Amalgamating: Company 1, if any, COnSEquEnt 10 any
order of the NCLT, with regards to any of irs past imports, shall,
without any firther act, instroment or deed, cost or charge be and stand
tracsitrred to and vested in and/or be deemed 1 be transferred to and
vested in and be available to e Amalgamated Company | sg ag ta,
become licenses, permissians, approvals, sanctions, consents, DErmits, :
entitlements, quotas, registrations, incentives, income tax bénefits and
exemptions, rebates, accumuiared tax losses, unabsorbed depreciation,
gales tax deferrals, exemptions and benefits, subsidies, concessions,
grants, rights, elaime, liberties, spseial status and other benefits or
privileges of the Amalgamated Company | and shall remain valid,
effective and enforceable on the same terms and conditions. For the
avoidance of doubt and ‘without prejudice o the generality of the
foregoing, (i} all consents, no-ohjection  certificates, certificates,
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clearances, autherities (including: operation of bank aceounts), powers
of attomey given by, issued to or executed in favour of the
Amalgamating Compary 1 shall stend transferred ro the Amalgamated
Company 1 as if the zame wers originally given by, issued to or
executed in favour of the Amalgamated Company 1, (il) unabsorbed tax
business losses and unabsorbed depreciation as would have been
zvailable to Amalgamating Company 1 upte the Appointed Date, shal!
be available 10 Amalgamated Company i, upon the Scheme becoming

effective,

ali the intellectual property rights of any raturs whatsosver, including
but nmot limited to intangible assets including regisirations, licenses,
wademarks, logos, service marks, copyrights, domain names, trade
names, and applications relating therete, goodwill, know-how and trade
secréts appertaining to the Amealgamating Company 1, shall under the
provisions of Sections 230 to 232 of the 2013 Agt, a5 applicable, and all
other provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or cther
intimation o any third party for the transfer of the same, be and stand
transferred to and vested in the Amalgarsated Company 1 as a Ening
conceni, 5o as to become, as and from the Appointed Trate, the
intellectual property and rights of the Amalgamated Company 1.

All taxes (including butnat limited to advance tax, seli- assessment tax,
tax deducted at source, minimum alternate tax “credits, banking ecash
fransaciion taX, securities transaction tax, input tax credit, entry tax,
taxes withheld/paid in a foreiga coumry, goods and service fax, as
applicable, cess, and tax collected ar sovrce) payable by or fefundable
‘0 or being the entitlement of Amalgamating Company 1 including all

‘or any refunds or claims shall be treated a3 the tax Hability or

" refunds/eréeditsiclaims, as the case may be, of Amalgamated Company 1

and any tax incentives, advantages, privileges, exemptions, rebates,
credits, tax holidays, remissions, reductions. and/or any other benefii, as
would have been available 1 Amalgamating Company. 1 shall be
available to Amalgarnated Company 1. E

Amalgamated Company 1 shall ve entitled to claim refunds or credits,
inchuding input tax sredits, with respect to taxes paid by Amalgamating
Company 1 under Applicable Lews, including but not limited o goods
and service fax, ¢sss or any ocher 1ax, whether or not arising due to any
inter se transaction, even if the preseribed time limits for ¢laiming such-

_refunds or credits have lapsed. Any inter-se ransactions amongst’

Amelgamating Company 1 and Amalpamated Company 1 between the
Appointed Date and Effective Date shall be considered as transactions
from Amalgamated Compeny 1 to self, and Amalgamated Company 1
shail be entitled to claim refund of rax paid, if any, on these interse
trafisactions, as per the Applicable Laws. For the avoidance of doubt,
input tax credits already availed of or utilised by Amalgamating
Company | and Amalgamated Company 1 in respect of inter ge
transacrions between the Appointed Date and the Bffective date shall
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noi be adversely Impacted by the cancellation of iuter se transactions
puzsuant to.Part Il of the Scheme, :

All staturory rights and obligations of Amalgamating Company | would
vesl infacoree to Amalgamated Cotnpany 1. Hence, obligation of
Amalgamating Company 1, prior to the Effective Date, to isswe gr
receive any statutory declaretion or any other forins by whatever name
called, wnder the Goods and Services Tax Act or any other act for the
dine being in force, would be deemed to have heen fulfilled if they are
issued or received by Amalgamared Company | and if any fomm
-reiatable to the period prior to the said Effective Date is Teceived in the
name of the Amalgamating Company 1, it would be deemed to have
been received by Amalgamated Company 1 in fulfilment of its

obligations.

All benefits of sny and all corporate approvals as may have already
been taken by the-Amalgamating Company 1, whether being i the
nature of compliances or otherwise, shall under the provisians of
Sections 230 to 232 of the 2013 Acl,  without any further act,
- Instrument or deed, cost or charge and withour any notice or other
intimation to any third party for the transfer of the same, be and stand
transforred to and vested in the Amalgamated Company !, and the said
corporate appravals and compliances shall be deemad ta have originally
besn taken / complied with by the Amalgamared Company 1.

All the resolutions, if any, of ths Amalgamating Company 1, which are
valid and subsisting on the Effzctive Date, shall under the provisions of -
Sections 230. 10 232 read with section 52 of the 2013 Act, if any,
without any farther act, instrument or deed, ¢0st or charge and without
any natice or other intimation to any third party Tor the transfer of the
same, bt and stand continue to bs valid and subsisting and be
considered as resolutions of the Amalgamated Company 1 and if any
uch resolutions have any rmonetary limits approved under the
provisions of the 1956 Act or the 2013 Aet as applicable, then the saig
timits shall be added tg the limits, if any, under lke resohutions passed
by the Amalgamated Company 1 and-shall canstitute the agpregate of
the said Hmits in the Amalgamated Company 1.

Upon the Scheme becoming efféctive, the Amaigamated Company )

shali be ‘entitled 1t without- lmitation, operate the bank accounts,

including transacting in cash, cheque, NEFT, RTGS or any other -
electronic mode, infra compeny, inler company, other setrlcmenrs,"
availing of and utilizing any limits, tssving or receiving any guarantee

of the Amalgamating Company ! or carry out any other fransaction as it

deems fir. :

Contracts, Deeds, ete.

sl

“Upon the coming into effect of the Schems, and subject to the
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provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, arrangements and ofer instruments of whatsoever nature, to
whieh tha Amalgamating Company 1 is a party or to the benefii of
which the Amelgamating Company 1 may be eligivle, and which are
subsisting or have effact immediately before the Effective Date, shail
continec o be in full force and effeat on or against or in favour, as the
case may be, of the Amalgsmated Company 1 end may b enforced as
fally and effectually as if, instasd of the Amalgamating Cormpany 1, the
Amaigamated Company 1 had been a party or beneficiary or ablige
thereto or thereunder, :

Any inter-se contracts betwean the Aumalgameted Company 1 and the
Amalgamating Company 1 shall stand cancelled and cease 1o operate
vpon this Part 111 of the Scheme bemming_effecﬁ\{e.

All gnarantees provided by any bank in relation to tha Amalfgamating
Company 1 outstanding a3 on the Effective Date, shall vest in the
Amalgamated Compary 1 and shall eosure 0 the bepefit of the
Amalgamated Company 1 and alf guarantees issued by the bankers of
the Amalgamating Company 1 at their request favouring any third party
shall be deemed to have been issued at the request of the Amalgamared
Company 1 and continue in favour of such third arty 611 its maturity or
earlier termination. ' .

Without ‘prejudice to the generality of the foregoing, all lsave and
license agreements/dseds, lease agreements/deeds, bank guarantees,
performance guarantees and letters of credit, hire purchage agreements,
lending agreements and such other agreements, deeds, documents and
AITangements “pertaining to the Amalgamating Company 1 or to the
Benefit of which Amalgamaring Company 1 may be eligible and which
are subsisting or having effect immediately before the Effective Date,
inclading all rights and bensfits {including benefits of any deposit,
advances, receivables or claims) arising or accruing therefrom, shalj
pursuant {o section 232 of the 2013 ACL be deemed to be contracts,
deeds, documents, bonds, agreements, schemes, arrangements and other

‘instraments, -permits, rights, benefits, entitlements, licenses, leases,

guarantees, letters of credit, of Amalgamated Company. All such
property and rights shall stand vested in Amalgamated Company 1 and
shall be deemed to have become the property and rights of
Amalgamated Company 1 whether the same is ‘implemented by
endorsement or delivery and passession or recardat ‘or in any other
manner, '

Without prejudice 1o the other provisions of this Scheme and
natwithstanding the fact that vesting of the Amalgamating Company 1
oezurs by virtue of this Scheme itself, the Amalgamated Company 1
may, at any time after the coming into effect of the Schems, in
accordance with the Provisions, if so required under Applicable Law or

otherwise, take such actions and execute such deeds (including deeds of

.adherence), confirmations or other writings or amangements with any




23]

party to any contrast or arrangement te which the Amalgamating
Company 1 is a party, or any wrltings as may be necessary, in arder to

© give formal effect to the provisions of this Scheme, The Amalgamated
Company | shall, under the provisions of thiz Scheme, be deemed to be

" authorised to execute any such writings on behalf of the Amalgamating
Company ! and to carrv out or perform all such formalities or
complisnces referred to above on the part of the Amalgameting
Company 1 1o be carried our or performed,

5.4, In reiation to the above, any procedura) requirements required o be
fuifilled solely by Amalgamating Company 1 (and not by is
successors), shall be fulfilled by Amalgamated Company 1 as if it is the
duly censtitured attorney of Amalgamating Company 1.

Transfer of Liabilities

Without prejudice to the generality of foregoing in Clause 3 of the Scheme
upon the coming inte effect of the Scheme and with effect from the Appointed

Date:

6.5, all liabilities of the Amalgamating'Company 1 including 4}l sacured end
unsecured debts (whether in Indian fupees or forsign currency),
“liabilities (neluding contingent liahilities), duties and obligations of the
Amalgamating Company 1 of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or wtilised for its
business - activities and opcrations azleng with any ZEncumnbrance,
including any bank guarantees thercon {the “Liabiities™) shall,
pursuant o the Order of NCLT, without any further act, instmment,
deed, matter or thing, be transferred to and vested in and be deemed o
have been transferred to and vesied i the Amalgamated Company 1,
and the same shill be assumed by the Amalzamared Company 1 4 the
extent they are entstanding on the Effective Date 5o as to become as
and from the Appointed Date, the Liabiliies of the Amalgamated
Company 1 on the same terms and conditions as weere applicable to the
Amalgamating Company 1, and the Amalgamated Company 1 shali
meet, discharge and satisfy the same, Further, i shall net be necessary
0 obtain the consent of any thied party or cther person who is a paty o
any contract or errangement by virtue of which sueh Liabilities have
avisen in order to give effect 1 the provisions of this Clanse.

8.2, ANl Liabilities of the Amalgamating Company 1 including those which
are inewrred or which arise or acerue 1o Amalgamating Company 1 on
or after the Appointed Date byt prior to the Effective Date, shali under
the provisions of Sections 230 ta 237 read with Section $2 and other
applicable provisions of the 2013 Act, as applicable, and all pther
provisions of applicabie law, if any, without any further act, instrument
or deed, cost or charge and without any natice or other intimation o any
third party for the teansfer of the same, be and stand wansferred o and
vested in and/or be deemed to have been transferred to and vested in the
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Amalgamated Company 1 as a part of the transfer of the Amalgamating
Company I.as a going concern and.the same shal] be agsumed by the
Amalgamated Company 1 to the exient they are owtstanding on the
Effective Date on the same terms and conditions as were applicable to
the Amalgamating Company 1, and the Amal gamated Cornpany 1 alone
shall meet, discharge and satisfy the same,

Where any such Liabilities as on the Appointed Date have been _
discharged by the Amalgamating Company ! on or after the Appointed
Darz end prior to the Bffsctive Date, such discharge shall be deemed to
be for and on acceint of the Amalgamated Company 1 upon the coming
into effect of this Scheme. '

All loans Taised ‘ane utilised, Liabilities,. duties and taxes and

ohligations incurred or underraken by ar on behalf of the Amalgamating

Company | on or after the Appointzd Date but prior to the Effactve
Date shall be deemed to have been raised, used, incurred or tndertaken

for and on behalf of the Amalgamarted Company 1 and shall, under the
provisions.of Sections 230 to 232 and other applicable previsions of the,
2013 Act, as applicable, and &) other provisions of applicable taw, if
any, without zny further act, instrevnent, deed, cast or tharge and

without any natice or other intimation to any third party for the transfer
of the same, be and stand ransferred ta and vested in and/or be deemed

10 have been transferred to and vested in the Amelgamated Company ]

a5 & going concern and the seme shall be assumed by the Amalgamated

Company 1 and to the extent they are ouistanding on the Effective Date,

the Amalgamated Company | shall eet, discharge and salisfy the
same. :

All inter-se liabilities, berwesn Amalgemating Company 1 and
Amalgamated Company 1, if any, due or outstanding or whiclk may at
any time immediately prior to the Effactive Date become due or remain
outstanding, shall stand cancelled and be deemed to have been
discharged by such cancellation and consequently, there shall remain no
inter-se liability vetween them as of Effective Idate and cotresponding
effect shall be piven in the books of account and records of
Amalgamated Company 1,

All BEncumbrances, if any, existing prior to the Effective Date over the
assets of the Amalgamating Company 1 whick secure or relate to the
Liabilities shall, without any further act, instrument, deed, cost or
charge and without any notice or other intimation to any third party for.!
the transfer of the Same, continue to rejate and attach ta such assets or
any part thereaf o which they were telated or attached prior to the
Effective Date and are transferred to the Amalgamated Company 1. Tt is
betng clarified that the afbresajd Encembrances shall not be extended to
any assets nf the Amalgamating Company T which were earljer not
Encurmbered or the eXisting assais of the Amalgamated Company i. The
absence of any formal amendment which may be required by a lender
or trustee or third party shall not affect the operation of this clanga.
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6.7 Any reference in any security documents or arrangements (to whish the
Amalgamating Company 1 is a party) to.the Amalgamating Company 1
and its assets and properties, shall be construed as a reference to the
Amalgamated Company 1 and the assets and properties of the
sAmalgamating Company } fransferred to the Amalgamated Company 1
pursuant i Part 11T of this Scharme.

6.8.  Without prejudice to the foregoing provisions, the Amalgamated

Company 1 may exeente any instuments or documents or do all the

- acts and deeds as way be considered appropriate, meluding the filing of

recessary  partculars and/or modification{s) of charge, with the

Registrar of Companies to give formal effect to the above wrovisions, if
reguired. '

6.9. The provisions of this clavse shall dperate notwithstanding anytning to

the contzary contained in any instrument, deed or writing or the terms of
sanction or issue or any securlty document; all of which mstrements,
deeds or writngs shali stand modified and/or superseded by the
foregoing provisions.

Employees

7.1. Upon the coming inte effect of this Scheme, all permanent employees
and infemsftrainees, if any, as on the Effective Date, who are on the
payrolls of the Amalgamating Company 1, shall become employess of
the Amalgamated Company ! with effect from the Effective Date, on
such terms and coaditions as are no less favowrahle than those or which
they are corrently engaged by the Amalgamating Company 1, without
any interruption of service as a result of this Amalgamation and transfer,

7.2, " The Amalgamated Company 1 undertakes that for the pursose of

payment of any retrenchment compensation and other terminal benefitg
to the employees of the Amalgamating Cempany 1, the past services of
such employees with the Armalgamating Company 1 or its predecessors
shell also be taken into account and it ¢hall pay the samsg accordingly, as
aad when such amounts are due and payable.

73 Amalgamating Company 1 will wansfer/handover 0 Amalgamated

Cempeny 1, copies of employment information of all suen transferred
employees of Amalgamating Company 1, including but not limjted to,
personnel fites (including hiring documents, existing employment °
cantracts, and documents reflecting changes in an employes's position,
compensation, or benefits), payroli records, medical documents
(including documents relating 10-past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files ang ajl forms, notifications, orders and
comributionfidemi':g cards issued by the copeernad authorities relating

* To benefits transferred pursuant to this sub-clanse,
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7.4, The contributions made by Amalgamating Company 1 in respect of its
: emplcyees under Applicable Law, to the provident fund, gratuity fund,
leave encashment fimd and any other special scheme or benefits
created, for the period after the Appointed Date shall be deemed to be
contributions made by Amalgamated Company |,

The Amalgamated Company ! shall continue 1o shide &y any
agreement(Sy  settlement(si entered into by the Amalgameting
Companyt with any of its employees prior to Appointed Date and from
Appointed Date til] the Effstive Date.

~3
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Transter of Legal Proceedings

8.1, All procesdings of whatsoever nature flegal and others, including any
suits, appeals, arbitrations, execution proceedings, revisions, writ
petiticns, if any) by or against the Amalgamating Company 1 shall not
abate, be discontinued or be in any way prejudicially affected by reason
of the Amalgamation or anything contained in this Scheme but the said
proceedings, shall, till the Effactive Date be continned, progecuted and”
-enfarced by or against the Amalgamating Company 1, ac if this Scheme
had not beea made,

8.2, - Upon the coming into effect of this Scheme, all Suits, actions, and other
proceedings including lagal and taxation proceedings, {(including before
ary statutory or quasi-judicial authority or tribural) by or against the
Amalgamating Company 1, whether pending and/or arising on or before
the Effective Date shall be continued and / or enforcee by or against the
Amalgamated Company ) ag effectually and in the sams manner and to
the same extent as If the same 1ad been mstituted and/or pendirg snd/or
arising by or against the Amalgamated Company 1.

8.3, The Amalgamated Company 1 undertakes tg have afl suits, claims,
actions end legal proceedings initiated by or against the Amalgamating
Compaay 1 transferced 1o its name and to have the same continued, :
proseeuted, enforced and defended by qar against the Amsalgamated
Company 1. ’ '

Boolks and Reegrds

All books, records, files, papers, information, databases, and gil othar boaks
and records, whether in pitysteal or electronic form, penaining o
Amalgamating Company 1, to the exteni possible and permitted under
Apolicable Law, be handed qver ta Amaigamated Company 1.

The Amalgamating Company 1 and/or Amalgamated Company 1, s the cage
may be, shall, at any tinte after the Scheme becoming effective in accordance
with the provisions hereof, If so0 required under any law or otherwise, do all
such acts or things as may be necessary for transfer/vasting of the approvals,
sanctions, consents, sxemptions, rebates, registrations, no-abjection certificates,

\ﬁr‘;ﬂ'ﬁ" Bt
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permits, quotas, rights, entitlemnents, licenses and certificates held ar enjoyed by
Amalgemating Company 1 including by their respective business and
cperations, w0 Amalgamated Company 1. Tt is hereby clarified that if the
consent/approval of any Appropriate Authority or third parly is required 1o Bive
offect to any such transfers/vesting, the said Appropriate Authority or third
party shall, pursuant to ‘the Qrder of NCLT, be obliged to give requisite
consent/approval and if required, make/endorse/ duly tecord the transfer/
sebstitution/ vesting thereof in its records in the neme of Amalgamated
Company 1. For this purpose, Amalgamated Company 1 shall, if required, fije
appropriate spplications/documents with relevant Appropriate Authority for
information and record purposes and for this purpose the Amalgamated
Company | shall be deemed to be authorized {0 execuiz any such
applications/documents for and on behalf of Amalgamating Company 1 and to
cary out o perform all such acts, formalities or compliances referced to above
as may be required in this regard.

Withowt prejudice to the other provisions of this’ Scheme, Amalgamated
Company 1 may, at any time after the Scheme becoming effective, in
socordance with the provisions hereof, if so requirsd under any law or
otherwise, take such actions and exeouts such deeds (including deeds of
adherence), documents, confirmations or other writings or enter inio any
errangements with any party to any contract or arrangement to which
Amalgamating Company 1 i3 a party in respect of any matter or any writings as
may be necessary in-order to give forma) effect to the provisions of Part [If of
this Scheme. It is hereby clarified that if the consent of any third party ar
Appropriate Authority is required to give effect to the provisions of this clause,
the said third party or authority shali be obligated to, and shall make and duly
recard the necessary substitution/endorsement in the name of Amalgamated
Company 1 pursuani to the sanction of scheme by the NCLT, and upon the
Scheme becoming effective in ascordance with the terms hereaf For this
purpose, Amalgamated Company 1 shall, as required, file appropriate
dpplications/documents with relevant authorities toncemed for information and
record purposes. Amalamated Company ! shall, under the provisions of thig
Scheme, be deemed o he authorised w execute any such writings on behslf of
Amalgamating Company 1 and 10 carry out or perform 2l such formalities or
complisnces referred 1o above on the pan of Amalgamating Company 1 to be
carried out or performed,

Conduct of business

With effeet from the Appointed Date and up to and including the Effective ,
Date: . :

121, the Amalgamating Company 1 shall camry on and be deemed to have
carried on all business and activities and shall hald and stand possessed
of and shall be deemed to held and stand possessed of all it astates,
833cls, rights, title, mnterest, authorities, confracts, investments and
strategic ™ decisions for and on account of," and in st for, the
Amalgamated Company 1;
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All obligations, lisbilities, cuties and commitments attached, shall be
undertaken and shall be deemed to have been undertaken by
Amelgamating Compeny 1 for and on account of and in tst for
Amalgamated Company 1.

© All profits and Income aceruing or arising to / or losses and expenses

arising, incurred ot accruing %o the Amalgamating Company 1 ingluding
accumulated losses, for the period eommencing the Appointed Date, shal]
Zov all purposes be treated as and deemed *o be the profits, meome, losses
or axpenses, as the case may be, of the Amalgamated Company 1.

Any of the rights, powers, authorities or privileges exarcised by
Amalgamating Company 1, shall be deemed to have been exercised by
Amalgamating Company I for ad on tehalf of, and in trust for and as
an agent of Amalgarated Company 1. Similarly, any of the obligations,
duties and commitments thai have been undertaken or discharged by
Amalgamating Company 1, shall b2 deemed to have been undertaken
for and on behelf of and as an agent ofAma!ga.rnatedCompany ¥

All taxes, where applicable, (ifcluding but not limited to advance
meome’ tax, tax-deducted 4t source, minimum alternate tax, banking
cash transaction tax, tax collected at source, taxes withheid/paid in a
foreign country, customs duzy, goods and service Tax, as applicable,
cess, tax refunds) payable by ar refundable to Amalgamating Company
L including alt or any tax refunds or tax liabilities or tax claims arising
from pending tax proceedings, under Applicable Law, on or befare the
Effective Date, shall be teated a8 or deemed to be treated as the tax
fiability or tax refimds/ tax elaims (whether or not recordsc in the books
of Amalgsmatiing’ Company 1) as the case may be, of Amalgamated
Company 1, and any unabsorbed tax lossés and deprecistion as would
have been available to Amalgamating Company 1 shall be available 10
Amalgamated Company ! upon the Scheme becoming effactiva,

Amalgamating Company 1 shall not without the concurence of
Amalgamated Company 1 alienate, charge or otherwise deal with any
of its assets or that forming part of Arnalgamating Company |, except
ir: the ezdinary conrse of fts business, :

Saving of Concluded Transactions

Subject to the terms of the Scheme, the transfer and vesting of the
Amalgamating Company 1 as per the provisions of the Scheme shall not affect
any transactions or proceedings already concluded by the Amalgamating
Company 1 on or before the Appointed Date or afier the Appointed Date ungl
the Effective Date, to the end and intent thai the Amalgamated Company :
accepts and adopts all acts, deeds ang things made, done and executed by the
Amalgamating Company 1 or its precdacessors as aets, deeds and things made,
done and exeevted by or on behalf of the Amalgamated Compeny 1.

Rt
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14, ° Consideration

14.1. The cntire issued, subscribed and paid-up share capital of the
Amalgamating Company 1 is held by the Amalgamated Company |
along with ather shareholder. Upon the Scheme becoming effective no
shares of the Amalgamated Company 1 shall be alloted in lien or
exchange of its holding in the Amalgamating Company 1 and
investment of Amalgamated Company | in entire equity share capital of
Amaigamating” Company 1 shall stand cancelled in the books of
Amalgamated Company 1. '

142, Upon the coming into effect of this Scheme, the share certificates, if
any, 2ad/or the shaves in elecronic form representing the shares held by
the Amaigamated Campany ! in the Amalgamating Company 1 shall be
deemed to be cancslled without eny further act or deed for cancellation
thereo! by the Amalgamated Company 1, and shall cease to be in
exisience accordingly. '

Acecotinting Treatment in the bools of the Amalgamated Company 1

,_.
Ly

U}ion the Scheme becoming effective, Amalgamated Company 1 shall account
for amalgamation of Amalgemating Compeny [ in its Sooks of Accounts as
under:

131, Amalgamated Company. 1 shal! sccount for the amalgamation of
: Amalgamating Compiny 1 in its books of accaunt with effact from the
Appointed Date,

Notwithstanding anything to the contrary herem, wpon this Scheme
becoming effective, the Amalgamated Company 1 shal! account for the
emalgamaticn of Amalgamating Company ] in itz books as per the
“Purchase method™ as set out in Accounting Standard (AS-14) referred
10 in section 133 of the 2013 Ao,

,_.
L
[

153, Al the assets and Babilities of Amalgamating Company [ shall be
recorded in the books of account of Amalgamated Company | at their
respective carrying amounts as appearing in the books of account of
Amalgamating Company | and in the same farm except to ensure
uniformity of accounting poticies.

154. Upon coming into effect of this Scheme, 1o the extent there are
intercompany loans, advances, depesits, balances or other obligations '
between Amalgamating Company | and Amalgamated Cermpany 1, if
any, the obligation in respect thersof will came to an end and
corresponding effect shall be given in the baoks of Accounts and records
of Amalgamated Company | for the reduetion of any assets or liabilities
as the case may be and there would be ng accrual of interesi oy any
octher charges. in respect of such inter-company loans, deposits or
balances, with effect from te Appointed Date.
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Excess, if any, of the liabilities over the assets taken over and recorded
and edter making adfustmert for sub-clause 15.4 and 14.1 above ghall
" be adjusted against the balance of Securities Premium Account of
Amalgamated Company 1. In the event the resuit is negative, it shall be
credited as capital reserve in the books of aceount of Arnalgamated

Cornpany 1.

e
L
Ln

15.6. Amalgamated Company ! shall record in its books of account, all
transactions of Amalgamating Company 1 in respect of assets,
dlabilities, income and expenses, from Appointed Date to the Effective
Daie. '

15.7. In ctase of any differerices in accounting policy between the
Amalgamating Company © and the Amalgamated Company 1, the
accounting poiicies followsd by the Amalgamared Company 1 will
prevail and the difference till t:e Appointed Date will be quantified and
adjusted as per applicable zccounting standards to ensure that the
financial statements of the Amalpamated Company 1 refiect the
-financial position on the basis of consistent accounting policy.

15.8. The Board of Directors may adopt any other acecunting trealment for
the emalgamatior. of Amalgamating Company 1 with Amalgamated
Company 1 which is in accordance with Azcounting Standard notified
under 2013 Act. :

The reduction in the Securities Premium Accoumt of the Amalgamated

Company 1, pursuent to sub-clause 15.5 above, shall be effected as an integral
part of the Scheme in accordance with provisions of sections 230 to 232 read
with section 52 of the 2013 Act. The reduction of securites premium account
as aforesald would not involve either a diminution of liability in respect of
enpaid share capital or payment of paid-up share capital.

Combination of Authoriced Share Capitai

17.]. As an integral part of the Scheme, and, upon the coming into effect of
the Scheme, the anthozised share capital of the Amalgamating Company
! shalf stand transferred to and be added with the authorised share
capital of the Amalgamated Company 1 without any Hability for
paymeni of any additional registration fess and stamp duty pursvant to
the provisions of Sections 13, 14, 61, 64 and Seetion 232(3) of the 2013
Act and no reselutions or consent and approvals would be reguired to
be passed by the Amalgamated Company 1. ' ' '

172, Consequently upan the merger of the authorised share capital pursuant
. to clanse 17.1 of the Scheme, Clause V of the Memorandum of
Association of the Amalgamated Company 1 upon the coming it
effect of this Scheme and without any further act, instrament or daed,
be and stend aliered, modified and amended pursuant to Sections 13,
4, 81, 64 and Section 232 and other applicable provisions of the 2013

Aet, a8 the case may be and be replaced by the following clause:




2%

“The Authorised share capital of the C. ompany &5 £5.25,10,00,000 (Rs.

Twenty Five Crores Ten Lakhs Only), divided into 1.31,00,000(0ne
Crore Fifiy One Lakhs) Equity shares of Rs 10 (Rupess Ten) each and
1,00,00,000(0ne Crore} FPreference shores of Rs. 10(Rupees Ten)
¢ach. The Company has power, from time to time, (o increase or
reduce ity Capital and to divide the Shares in the Capital for the time
bemg into other classes and o attach thereto respectively, such
preferential, preferred, gualified or other special rights, privileges, or
conditions or restrictions, as may be determined by or in accordmnce
With the Articles of Association of the Company and ¢ vary, modify, or
abrogate any such right, privilege or conditions or restriction in such
manner as may be for the time baing permilted by the Arifcles of
Association of the Compeany or the legislative provisions for the time
deing i force in that behalf "

It is olarified that the aporoval of the members of Amalgamaled
Company 1 to the Scheme shall be deemed to he their consent/approva)
for the increase of the authorised share capital, amendment of the
capltal clause of the Mamorandum of Association under the provisions
of Section 13, 14, 61 and 54 of the 2013 Act and other applicable

provisions of the 2013 Act. :
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Upon the occurrenae ofthé Armalgamation pursuant to Part III ofthis Scheme, and not
otherwise, the “Amalgsmaied Company 17 shall be referred to as the “Amalcr"lmatmg
Company 2" {or the purposes of Part IV of the Scheme.

18

With affect from the Appointed Date and upon the coming inte effect of this
Scheme, pwrsuant o the provisions of Sections 230 to 232 redd with section 52
of the 2013 Act and other applicable provisions of the 2013 Act, the
Amalgamating Company 2 and Amalgamating Company 3 shall stand merged
with znd be vested in and/or desmed to be transferred fo & wvested in the
Amalgamated Company 2, as  going concems in accordance with Section
2{1B} of the Income Tax Act, 1961 without any further act, instrument, deed,

" matter or thing, so as 1o becoms, ay and- from the Appointed Date, the
- undertakings, businesses, properties and other belongings, of the Amalgamated

Company 2 by virtue of and in the manner provided iz this Scheme.

Transfer of Assets

Without prgjudice to the generality of foregoing in Clause 18 of the Scheme
upon the coming into effect of the Scheme and with effect from the Appointed

“ Date:

19.:.  all the Immovable propertiss of the Amalgamating Company 2 and
Amalgamating Company 3 including land together with the buildings
and structures standing thereen and under construction and rights and
interests in immovable properties of the Amalgamating Company 2 and
Amajzamating Company 3, whether freehold or leasehold or Heensed or
otherwdise, any tenancies in relation o warehouses, all rights, covenants,
continuing nights, title and intersst in comnection with the said
immovable properties and all documents of title, rights and easements
in relation thereto shall stand transferrsd to and be vested in and
wansferred to and/or be deemed to have been and stand transferred to
and vested in the Amalgameated Company 2, without any further act or
deed done or being required 1 be done by the Amalgarmating Company
2 and/or Amalgamating Company 3 or the Amalgamated Company 2.
The Armalgamated Company 2 shall be eatitled to exercise all rights and
privileges attached 1o the sforesaid immovable properties and shall he
liable 1o pay the ground rent and taxes and fulfil all obligations in
relation to or applicable to such immovable properties. The mutation of
the ownership or title, or interest in the immovable properties shall,
upon this Scheme becommc effective, be made and duly recorded in the
name of the Amalvamateu Company 2 by the Appropriaie Authority
pucsuant to the Order of NCLT 1 accordance with the terms hereof,

192, ail lease and/or leave and hicense or rent agreements erdtered into by the
Amaigamating Company 2 andfor Amalgamating Company 3 with
varicus landlords, cwners and lessors in connection with the use of the
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19.4.
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assets of the Amalgamating Company 2 and/or Amalgamating .
Company 3, together with security deposits and advance/prepaid
leaseflicense fee, etc., shall stand automatically transferred and vested
in favour of the Amalgamated Company 2 on the same terms and
conditions without any further act, instrument, deed, matter or thing
belng made, done or executed. The Amalgamated Company 2 shall
continue to pay reat or lease or license fe as provided for in such
agreements, and the Amalgamated Company 2 and the relevan:
landlords, owners and lessers sha)l continuee to coniply with the terms,
conditions and covenants thereunder. Without limiting the generality of
the foregoing, Amalgamated Company 2 shail also be enritled to refund
of security deposits, advance rent, paid under such agreements by
Amalgarnating Campany 2 and/or Amalgamating Company 3, All the
rights, title, interest and claims of Amalgamating Company 2 and/or
Amalgamating Company 3 in any such leasehold properties,- shali,
pursuant ta section 232 of the 2013 Act, be wansferred to and vestad in
or be deemed to have been transferred to and vested in Amalgamatad

Company 2. .

all the estafe, assets, properties, investments of all kinds (i, shares,
scripts, stocics, hohds, debeniue stocks, units, pass through certificates),
assets, properties, rights, ciaims, title, interest, powers and authorities
inchnding accretion$ and appurtenences thexeto, whether or not provided
end/or recorded in the books of acsounts, comprised in the
Amalgamating Company 2 and/or Amalgamating Company 3 of
whatsoever nature and wheresoever situated shall, without any further
act or deed, be and stand vested in the Amalgamated Company 2 and/or
be deemed to be vested in the Amalgamated Company 2 as a going
COTSern SO as {0 become, as and from the Appointed Date, the estate,
assels, properiies, vights, claims, title, interest, powers and authorities of
the Armalgamated Company 2. .

All assets and properties of the Amalgamating Company 2 and
Amaigamating Company 3 as are movable in nature or incorporeal
Propetty or are otherwise capable of transfer by physical or constructive
delivery or by delivery of possession, or by endorsement andfor
delivery or by operation of law, the same shall srand 5o transferrsd by
*he Amalgamating Company 2 end Amalgamating Company 3 upon the
coming into effect of the Scheme, and shall become vested a3 assefs and
property of the Amalgamated Company 2 with effect from the
Appointed Date without requiring any deed or nstriment of ;
conveyance for fransfer of the same. The vesting pursuani to this sub- -
clavse shall be deemed to have ocoured by physical or constructive
delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheme, ag appropriate to the property beinp vested and
title to the property shall e deemed to bhave heen transfenred
accordingly,

ail assels and properties belorging to the Amalgamating Company 2
and Amalgamating Company 3 iheluding sundry debtors, receivables,

5.
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18.7.

15.8.
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bills, credits, loans and advances, if any, whether recoverable in cash or
in kind or for value 1o be received, bank balances, investmenis, eamest
money and deposit with any Appropriate Authority inchuding any tax
authority, quasi government, local or other authority or body or with
any company or other person, the same shall stand vesied in the
Amalgamated Company 2 and/or deemed to have been vested in the
Amalgamated Company 2, without any farther act, instrument or deed,
cost or charge and without eny notice or other infimation 1o any third
paIty, upon the coming into offect of this Scheme and with effest from
ths Appointed Date,

Amalgamated Company 2 may, if it so deoms appropriate, give notice
ir such form as it deems £t and proper, o 2ach such debtor or obligor

pertaiming to the Amalgamating Company 2 and Amalgamating

Company 2 of such debt, loan, advance, claim, bank balance, deposit or
other asset be paid ar made zood or held on account of Amalgamated
Company 2 as the person enitied thereto, to the end and intent that the
right of Amaigamating Company 2 and Amalgamating Company 3 to
recever or realise all such debis (including the debts payahle by such
debtor or obligor to .Amalgamating Company 2 and Amalgemating
Company 3) stands transferred and assigned to Amalgamated Company
2 and that appropriate entries shall be passed in the hooks -of sceounts
of the relevant debtors or obligors to racord such change. It is hereby
clarified that investments, if any, made by Amalgamating Company 2
and Amalgamating Company 3 and alt the rights, title and interest of
Amalgamating Company 2 and Amalgamating Company 3 in any
licensed properties or leasehold properties shall be and stand transferred
‘o and vested in or be deemed 10 have been transferred to and vested in
Amalgamated Company 2.

All sssets and properties of the Amaigamating Compeny 2 and
Amalgameting Company 3 as on the Appointed Date, , and all assets
and properties, which are acquired by the Amalgemating Company 2
and/or Amalgamating Compeny 3 on or after the Appointed Date but
prior 10 the Effective Date, shell be deemed 10 be and shal berome the
assets and properiies of the Amalgamated ‘Company 2, under the
provisions of Sections 230 to 232 read with sectioh 52 of the 2013 At
withowt any farther act, instrument or deed upon the coming jnto effscy

of the Scheme.

All the licenses, permissions, approvals, sanctions, consents, permits,
entitlements, quotas, tegisirations, inceatives, income tex henefits 2nd
exemptions, rebates, acenmulated tax losses, unabsorbed depreciation,
seles tax deferrals, subsidies, exemptions and benefits, liberties, special
siatvs and other benefits or priviteges enjaved or conferred uporn or held
or availed of by the Amalgamaring Cormpany 2 and/or Amalganating
Company 3 and all rights and beneiits tat have accrued or wihich may
Accrue o the Amalgamating Company 2 and/or Amalgamating
Company 3; whether dn, before or after the -Appointed Date, any import

~

license withcut payment obduty under any scheme, that may become
h . .
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available to Amalgamating Company 2 and/or Amalgamating Company
3, if any, consequent to any order of the NCLT, with ragards to any of .
its past imports, shall, without any further act, instroment or deed, coar
or charge be and stand transferred 10 and vested in 2ndfor be deerned to
be transferred to and vested in and be avajlable to the Amalgarmnated
Company 2 so as 1o become licenses, permissions, approvals, sanctions,
consens, permigs, entitiements, quotas, registrations, incentives, incorna
tax bencfits and exemptions, rebates, accumulated tax  losses,
unabsorbed depreciation, sales tax deferrals, exemptions and benefits,
snbsidies, concessions, grants, rights, claims, liberiies, special status
and other benefits or priviledes of the Amalgamated Company 2 and
shall remain valid, effective and enforceable on the same terms and
conditions. For the avoidance of doubt and without prejudize to the
generality of the foregoing, (i) all consents, no-objection certificates,’
certificates, clearances, duthorities (including operation of bank
ACCOURIS), powers of attarney given by, issued {0 or executed in favour
of the Amalgamating Company 2 mnd/or Amalgamating Company 3
shall stand transferred to the Amalgamated Company 2 as if the same.
were originally, given by, issued to or execoted in favour of the
Amalgamated Company 2, {ii) unabsorbed tax buginess losses and
unabsorbed  depreciation as  would have besu  available to
Amalgamating Campany 2 (after taking effect of Part III of this
Scheme) and Amalpamating Company 3 upto the Appointed Date, shalf
be available to Amalgamated Company 2, upen the Schems becoming
effective.

19.9. all the intellectual property vights of any pathre whatsoever, including

' but not limited to intangible assats including registrations, licenses,
trademarks, logos, service marks, copyrights, domain names, trade
names, and appiications relating thereto, goodwill, know-how and trade
secrets apperteining to the' Amalgamating Cempary 2 and/or
Amalgamating Company 3, whether or not provided in hooks of
accounts of Amalgamating Company 3, shall under the provisions of
Sections 230 tc 232 of the 2013 Act, as applicable, and all other
provisions of Applicable Law, if any, without any further act,
instument or deed, cost or charge and without uny notice or other
intimation to any third party for the franster of the same, be and stand
transferred 10 and vested in the ‘Amalgamated Company 2 as a going
concem, so as to become, as and from the Appointed- Date, the
intellectyal property and rights of the Amalgamated Company 2.

19100 Al raxes {including but not limited 1o advance 1ax, self- assessment tax,
tax deducted at source, minimum altemate tax credits, banking cash
fransaction tfax, _secuyities rtransaction tax, input tax credit, taxas
withheld/paid in a foreign counery, goods and service tax, a3 applicable,
cess, and tax eollected ar souree) payable by or refundable Or being
the entitlement of Amalgamating Company 2 andsor Amalgamating
Company 3 including all or any refunds or claims shall be treated as the
tax  Hability or rcﬁmdsfcxedits{claims, as the cass may be, of

Amalgamated Company 2 and any tax inceritives, advantages,

/
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orivileges, exemptions, rebares, credits, t2x holidays, remissions,
reductions and/or any otier benefit, as would have been available {o
Amalgamating Company 2 and/or Amalgemating Company 3 shall be
availabie to Amalgamated Company 2,

Amalgamated Company 2 shall be entitled to claim refunds or credits,
including input tax credits, with respect to taxes paid by Amalgameting
Compary 2 and/or Amaigamating Company 3 under Applicable Laws,
incivding but not limited o goods and services tax, cess or any other
tax, whether or not arising doe to any infer se transaction, even if the
prasoribed time limits for claiming such refunds or credits have lapsed.
Any inter-se transactions amongst Amalgamating Company 2 apd/for

' Amalgamating Company 3 and Amalgamated Company 2 between the

19.12.

19.14,

Appointed Date and Effective Dare shall be considered as transactions
from Amalgamarted Company 2 1o self, and Amalgamated Company 2
shall be entitled to claim refund of tax paid, if any, on these inter-se
transactions, as per the Applicable Laws. For the avoidance of doubt,
input tax eredits already availed of or utilised by Amalgamating
Company 2 and/or Amalgamating Company 3 and Amalgamated
Company 2 in fespect of inter se transactions between the Appointed
Date and’ the Effective date shall not be adversely impacted by the
cancellation of inter se tranzactions pursuant to Part IV of the Scheme.

All stawtory rights and obligations of Amalgamating Company 2 and/or
Amalgamating Company 3 would vest Infaccrue ‘o Amalpamated
Company 2. Hence, obligation of Amalgamating Company 2 and/or
Amalgamating Company 3, prior te the Effsctive Date, to issue or
receive any stattory declaration or any other forms by whatever name
calied, under the Goods and Services Tax Act or any other act for the
time being in force, would be deemed to have been fulfilled if they are
issued or received by Amealgamating Company 2 and/or Amalzamating
Company 3 and if any form refatable to the period prior to the said
Effestive Date is received in the name of the Amalgamating Comparty 2
and/or Amalgarmnating Company 3, it would be deemed to have been
received by Amaigamated Company 2 in fulfilment of its obligations.

- All benefits of any and al! comporate approvals 8§ may have alreacly

been takén by the Amalgsmating Company 2 andfor Amalgamating
Company 3, whether belag in the nature of compiiaices or otherwise,
shall under the provisions of Sections 230 1o 232 of the 2013 Act,
witnouf any further act, instrument or'deed, cost or charge and without
any notice or other intimation to any third party for the transfer of the
same, be and stand transforred to and vested in the Amalgamated
Company 2, and the said comporate approvals and compliences shall he
dezmed 10 heve originally been taken / complied with by the

Amalgamarted Company 2.

All the resolutions, if any, of the Amalgamating Company 2 and/or
Amalgamating, Company 3, which are valid and subsisting on the
Effective Date, shall under the provisions of Sections 230 to 232 read

29
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with section 52 of the 2613 Act, if any, withowt any further act,
instrument.or deed, cost or charge and without any notice or other
intimation to any third party for the iransfer of the same, be and stand
continue to be valid and subsisting and be considered as resolutions of
the Amalgamated Company 2 and if any such resolutions have any
menesary limits approved under the provisions of the 1956 Act or 2013
Act as applicable, then the said limits shall be added to the Hmits, if
any, under like resolutions nassed by the Amalgamated Company 2 and
shall constitute the aggregate of the said limits in the Amalgamated

Company 2.

19.15. Upon the Scheme becoming effective, the Amalgamated Company 2
shall be entitled to without lirmiiation, operate the bank accounts,
including transacting in cash, cheque, WEFT, RTGS or any other
electronic mode, intra company, inter campany, other setilements,
availing and utilizing any Limits, issuing or receiving any guarantee of
any of the Amalgamating Company 2 and/or Amalgamating Company
3 or carry out any other trensaction as it deems fit.

30. Contracts, Deeds, etc.

20.1. Upon the coming infe effzci of the Scheme, and subject to the
' provisions of this Scheme, all contracts, deeds, bonds, agreerments,
schemas, drangements and other instrumnents of whatsoever nature, to
which the Amalgamating Company 2 and/or Amalgamating Company 3
is a party ar 1o the benefit of which the Amalgamating Company 2 and
for Amalgemating Company 3 may be eligible, and which are
subsisting or have, effect immediately before the Effective Date, shall
continue to be in full foree and effect on or against or In favour, as the
case may be, of the Amalgamated Company 2 and may be enforced as

fully and effectvally as if, instead of the Amalgamating Company 2
and/or Amalgamating Company 3, the Amalgamated, Company 2 had

been a party or beneficiary or oblige thereio or thereunder, '

Any inter-g¢ eontracts between the Amalgamated Company 2 and the
Amalgamating Company 2 and/or Amslgamating Company 3 shail
stané cancelled and cease to ¢perate upon. this Part IV of the Scheme
becoming effective. ' -

All guarantees provide§ by any bank in relation to the Amalgamaling
Company 2 and/or Amalgamating Company 3 outstanding s on the
Effective Date, shall vest in the Amalgamated Company 2 and shall
ensure to the benefit of the Amalgamated Company 2 and all guarantees
issued by the bankers of the Amalgamating Company 2 and/or.
Amalgamating Company 3 ac their request favauring any third party
shall be deemed ro have been issued at the request of the Amalgamared
Company 2 and centinue in favour of sush third party tll its maturity or
earlier terminatton,




20.2.

20.4,
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Without prejudice to the generality of the foregoing, all leave and
license agreements/deeds, [ease agreements/desds, bank. guarantees,
performance guarantees and lefters o7 credit, hire purchase agreements,
tending agreements and such other agrsements, deeds, doctments and
arrangements peraining to the Amalgamating Company 2 andfor
Amalgamating Company 3 or to the benefit of which Amalgamating
Company 2 and/or Amalgamating Company 3 may be eligible and
which are subsisting or having affect immediately bafore the Effective
Date, ircluding all rights and benefits {including benefits of any
deposit, advances, receivabies or claims) arising or acerving therefrom,
shall pursuant to section 232 of the 2013 Act, be deemed o be
coniacts, deeds, documents, bonds, agreements, schemes, armangements
and other mstruments, permirs, rights, benefits, entitlements, licenses,
leases, guarantees, Jetrers of oredit, of Amalgamated Company 2. All
such.property and rights shel! stand vested in Amalgamated Company 2
and shall be deemed to have become the property and rights of
Amalgamated Company 2 whether the same is Jmplementeé by
endorsement or delivery and possession or recordsal or in any other
[TLATINET. .

Without prejudice te the other provisions of this Scheme and
notwithstanding the faci-that vesting of the Amalgamating Cornpany 2
andfor Amalgamating Company 3 oceurs by virtue of .this Scheme
{tself, the Amalgamated Company 2 may, at #ny time afier the coming
into effect of the Scheme, ‘n accordance with the its provisiens, if so
requived under Applicable Law or otherwise, take such actions and
execute suck deeds {including deeds of adherence), confirmations or
other writings or arangemenis with any party to any confract or

. arrangement to  which . the Amalgamating Company 2 andlor

Amalgamating Corapany 3 15 a parly, or any writings as may be
nccessary, i order 1o give formal effect to the provisions of this
Scheme. The Amalgamated Company 2 shall, under the provisions of
this Scheme, be deemed to be authorised to execute any such writings
on Dbehalfl of the Amalgamating Company 2 andfor Amalgamating
Compeny 3 and to camy out or perform all sush formalities or
compliances referred to above on the part of the Amalgamating

‘Company 2 and/or Amalgamating Company 3 to be carried out or

performed.

in relation to the above, any procedural reguiremetts required to be
fulfilled solely by Amalgamating Compeay 2 and/or Amalgamating
Company 3 f{and not by their suceessars), shall be fulfilled by
Amalgamate¢ Company 2 &3 if it is the duly constituted attomey of
Amalgamating Company 2 and/or Amaigamating Company 3.-

Transfur of Liabilities

Without prejudice to generality of foregoing in Clause 18 of the Scheme upon
the coming inio effect of the Scheme and with effect from the Appointed Date:
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211 all Labilities of the Amaigamating Company 2 and/or Amalgamating
Company 3 including alf secured and unsecured debts {whether in
Indian rupees or forelgn currency), liabilities (including contingent
liabilities), duties and obligations of the Amalgamating {ampany 2
and/or Amalgamating Company 3 af every kind, nature and description
whartscever and howsoever arising, raised or incumred or utilised for ite
business activities and operations atong with any Encumbrance,
incloding any bank guarantees therson (the “Liabilities™ shall,
pursuant to the Order of NCLT, without any further aci, instrument,
deed, matter or thing, be transferred to and vested in and be deemed to
have been transferred to and vested in the Amalgamated Company 2,
and the same shall be assumed by the Amaigamated Company 2 1o the
extent they are outstanding on the Effective Date 5o as to become as
and from the Appointed Date, the Ligbilities of the Amalpamated
Company 2 on the same terms and conditions as were applicable to the
Amalgamating Company 2 and/ar Amalgamating Company 3, and the
Amalgamated Company 2 shall meet, discharge and satisfy the same.
Further, it shall not be necéssary to obtain the consent of any third party
or other person who 18 a party to any contract or ‘arrangement by virtue
of which such Liabilities have arisen:in order 1o give effect to the
provisions of this Clause.

21.2. Al Liabilities of the Amalgamating Company 2 and/or Amalgamating
Company 3 including those which are incurred ar which arise or accrue
to Amalgamating Comparry 2 andfor Amalgamating Company 3 on or
after the Appeinted Date bt prior to the Effactive Date, shall under the
provisions of Sections 230 1o 232 read with section 52 and other
applicable provisions of the 2013 Aci, as epplicable, and all other
provisions of applicable law, if any, without any further act, instrument
or deed, cost or charge and without any notice or other intimation o any
third party for the transfer of the same, be and stand transferred to and
vested in and/or be deemed to have been transferred to and vestad in the
Amalgamated Company 2 as a part of the transfer of the Amalgamating
Company 2 and/or Amalgamating Company 3 as a going concerr; and
the sams shall be assumed by the Amalgamated Company 2 10 the

- extent they are outstanding on the Effective Date onl the same terms and
conditions as were applicable to the Amalgzamating Company 2 and/or
Amalgamating Comp,any_ 3, and the Amalgamated Cempany 2 alone
shall meet, discharge and satisfy the same.

213, Where any such Liabilities as on the Appointed Dat: have been
discharged by the Amalgamaiing Company 2 andfor Amalgamating
Compzny 3 on or after the Appeinted Date and prior to the Effective
Date, such discharge shali be deemed to be for and on account of the
Amalgamated Company 2 upon the coming into ffect of this Scheme.

214, All ifoans raised and uiilised, Liabilities, dutics and taxes and
obligations incurred or undertaken by or on beha!f of the Amelgarnating
Company 2 and/or Amalgamating Company 3 on or after the Appointed

-
e
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Dare but prior to the Effzctive Date shali be deemed o have been
raised, used, incorred or underiaken for and on behalf of e
Amalgamated Company 2 and shall, under the provisions of Sections
23C w 232 and other applicable provisions of the 2013 Act, as
applicable, and all other provisions of applicable law, if any, without
any further act, instrument, deed, cost or charge and without any notice
or other intimation to any third pasty for the transfer of the same, be and
stand transferred to and wvesfed in and/or be deemed to have been
fransferred to and vested in the Amalgamated Company 2 as a going
concern and the same shall be assumed by the Amalgamated Company
2 and to the extent they are outstanding on the Effective Date, the
Amalgamated Company 2 shall mest, discharge and satisfy the same.

All inter-se liabilities, berween Amatpamating Company 2 and/er
Amalgamating Company 3 and Amalgamated Company 2, if any, due
or outstanding or which may at any time immediately prior to the
Effective Date become due or remain cutstanding, shall stand cancelled
and be deemed to have been discharged by such cancellation and
consequently, there shall remain no inger-se liability between (em as of
Effective Date and corresponding effect shall be given in the books of
‘aceount and records of Amal pamated Company 2.

[
s
tr

21.6. Al Encumbrances, if any, existing prior 10 the Bffective Date aver the
assets of the Amalgamating Company 2 andfor, Amalgamating
Company 3 which secure or relate o the Liabilitles shall, without any
farther act, instrument, deed, cost or charge and withoui any notice or
other intimation to any thizd party far the transfer of the same, continue
to relate and attach to such assets or any part thereof to which they were
related or attached prior to the Bffective Date and are transferred to the
“Amalgamated Company 2. % is being clanfied that the aforesald
Encumbrarices shall not be extended to any assets of the Amalzamating
Compeny 2 andfor Amaigamating Company 3 which were earlier not
encumbered or the existing assets of the Amalgamared Company 2. The
absence of any formal amendment which may be required by a lender
or frustee or third party shall not affect the operation of this clanse,

2L.7.  Any reference in any security documents or arrangements {to whicl the
Amalgamating Company 2 and/or Amalgamating Company 3 is a
party) to the Amalgamating Cempany 2 dnd/or Amalgameting
Company 3 and ifs assets and properties, shall be zonstrued as a
reference to the Amalgamatsc Company 2 and the assets and praperties
of the Amalgamating Corpany 2 and/or Amalgemating Company 3
transferred 1o the Amaigamated Company 2 pursvant to Part IV of this
Scheme,

21.8. Without prejudice ta the foregoing provisions, the Amatgamated
: Corrpany 2 may execute any instruments or documents or dd all the acts
and deeds as may be considared aporapriate, including the filing of
necessary particulars and/or medification(s) of charge, with the Registrar

© of Compaaies to give formal effect 1o the above provisions, if required.
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The provisiens of this clause shall operate notwithstanding anything to
the comtrary cogntained in any instrument, deed or weiting or the terms of
sanction or issue or any seeurity document; all of which instraments,
deeds or writings shall stand modified endior supersedsd by the

foregoing provisions.

Employees

22.1.

22.2,

Upon the coming inte effsct of this Scheme, all permanent employees
and intems/trainees, as on the Effective Date, who are on the pavroils of
the Amalgamating Company 2 and/or Amalgamating Cornpany 3, shal
become emplayees of the Amalgamated Company 2 with effect fiom the
Eiffective Date, on such terms and conditions as are no less favourable )
than those on which they are cumrently engaged by the Amalgamating
Company 2 andfor Amalgamating Company 3, without any intermuption
of service & a result of this Amalgamation and transfer, With regard to
provident fund, gratuity, leave encashment and any other special scheme
or benefits created or existing for the benefit of such smployaes of the
Axvalgamating Company 2 and/or Amalgamating Company 3, upon this -
Scheme becoming effective, the Amalgamated Company 2 shall stand
substituted. for the Amalgamating Company 2" and/or Amalgamating
Company 3 for all purposes whatsoever, including with regard to the
obligation to make contribuiions to relevant authorities, in accordance
with the provisions of Applicable Laws or otherwise. It is hereby clarified
that upon this Scheme becoming effective, the aforesaid benefits or
schemes shall continue o be provided to the transferred employess and
the services of all the wansferred employees of the Amalgamating
Company 2 and/or Amalgamating Compary 3 for such purpose shall be
treated as having been continvous, )

The cxisting provident fund, emplovee state insurance contribution,
gratuity fund, superanpuation fund, staff welfare scheme and any other
special scheme (including without limitation any employees stock option

‘plan) or benefits created by the Amalgamating Company 2 andfor
- Amalgamating Company 3 or its predecessors for its smployees shail be

continued or the same terms and conditions or be transferzed © the
existing provident fund, employee state inserance contribution, gratuity
fund, superannuation fund, sta welfare scheme, ete., being maintained
by the Amalgamated Company 2 or as may be created by the
Amalgamated Company 2 for such purpose. Pending such transfer, the,
contributions required to be made in respect of such ansfered
employees of Amalgamating Company 2 andior Amalgamating
Company 3 shall continveto be made by Amalgsmated Company 2 to
the existing funds maintained by Amalgamating Company 2 andfor
Amalgemating Company 3. T is the intent that all the rights, duties,
powers and  cbligations of Amalgamating Company 2 andfor
Amalgamating Company 3 in relation to such fmd or funds shall become
those of Amalgamated Compeny 2 withont need of any fresh approval

* from any stamtory authority.
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The Amalgemated Company. 2 undertakes that for the purpose of

payment of any retrenchment compensation, gratuity and vther terminal
venefits o the employees of the Amalgamating Company 2 andfor
Amalgamating Company 3, the pest services of such employeas with
the Amalgameting Company 2 andfor Amalgamating Company 3 or its
predecessars shell also be taken inic account end it skall pay the same
accordingly, as and when such amounts are due and payable,

Amalgamating Company 2 and/or Amalgamating Company 3 will
transfer/bandover te Amalgamited Company 2, copies of employment
information of al] such transferred employees of Amalgamating
Company 2 and/or Amalgamating Company 3, including but not limited
to, persorne! files (including hiring documents, existing employment
contracts, and documents refiecting changes in an emploves's position,
compensation, or benefits), payroll records, medical documents
(including documents relating to past or ongoing leaves of absence, on
the job injuries or illness, or fitness for work examinations), disciplinary
records, supervisory files and all forms, notifications, orders and
confribution/identity cards issued by the concemed anthorities relating
to benefits transferred pursuant to this sub-clanse,

The contributions made by Amalgamating Company 2 aedfor
Amalgamating Company 3 in respect of its employees under Applicable
Law, to the provident fund, gratuity Fund, leavs encashment fund and
any other special scheme or benefits created, for the period after the
Appointed. Date shall be deemed to be contributions made by
Amalgamated Company 2., ) '

The Amialgamated Companv 2 shall contimie to ablde’ by any
dgresment(s)/ seftlement(s) entered info by the Amaigamating
Company 2 and/or Amalgamating Company 3 with any of its
employees prior to Appointec Date and from Appointed Date till the

ransfer of Legal Proceedings .

23.1, Alf procesdings of whaisoever nature {legal and others, including any

232,

suits, appeals, arbitrations, ewscution proceedings, revisions, writ

petitions, i any} by or against the Amalgamating Company 2 andfor

Amalgamating Company 3 shall not abate, be discontinued or be in any,
way prejudicially affected by reasen of the Amalgamation or anything;
contained in this Scheme but the said proceedings, shall, tll the
Effective Date be continued, prosecuted and enforced by or against the
Amalgamating Company 2 and/or Amalgamating Company 3, as if this
Scheme had not been made,

Upon the coming into effect of this Scheme, all suits, actions, and other

© proceedings including legal and taxation proceedings, (including before

any stamtory or quasi-judicial authesity or tribunal) by or against the

35
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Amalgamating Company 2 and/or Amalgamating Company 3, whether
pending and/or arising on or before the Effective Date shall be
continuéd and / or enforced by or against the Amalgamated Company 2
a8 ¢ifsctually and in the same manner and to the same extent as if the
same had been instituted andfor pending acd/or arising by or against the
Armalghmated Compeny 2.

The Amalgamated Compa.r:y 2 undertakes to have aceepted on hehalf of
ftgelf. all suits, claims, actions and legal procesdings initiated by or
against the Amalgamating Company 2 and/or Amalgamating Company
3 transferred 10 its name and fo have the same contimued, prosecuted,
enforced and defended by or against the Amalgamated Company 2.

(8]
3
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Boolks and Records

All books, records, files, papers, informaiion, databases, and al] other books
and  records, whether in physical or electronic form, pertaining 1o
Amalgamating Company 2 and/er Amalgamating Company 3, t the extent

possible and permitted under Applicable Law, be handed over o Amalramated
Company 2.

‘The Amalgamating Company 2 and/or Amaigamating Company 3 and/or

Amalgamated Company 2, as the case may be, shall, at any lime after- the
Scheme becoming effective in accordance with the provisions hereof, if 5o
required under any law or otherwise, do all such acts or things as may be
necessary for transfer/vesting of the approvais, sanctions, consents, exemptions,
rebates, registrations, no-objection  cexiificates, pemmits, quetas, rights,
entitlements, licenses and certificates held or enjoved by Amalgamating-
Campany 2 and/or Aroalgamating Company 3 mcluding by thair respective
business and operations, inta Amalzamated Company 2. It is hereby clarified
that if the censeavapproval of any Appropriate Authority or third party is -
required 10 give effect to any such transfers/vesting, the said Appropriate
Authority or third party shall, pursuant to the Order of NCLT, be obliged 1o
give requisite cansent/approval angé i7 required, make/endorse/ duly recerd the
transfer/ substition/ vesting thereof in irs records in the name gof
Amalgamated Company 2. For this purpose, Amalgamated Company 2 shall, if
required, file appropriate applications/documents with relevant Appropriate

-Authority for information and record puiposes end for this pupose the

Amalgamated Company 2-shall be deemead to be authorized to execute any such
applications/deciments for and on behalf of Amalgamating Company 2 and/or
Amalgamating Company 3 and to carty out or perform all such acts, formalities
or compliances referred 1o above as may be required In this regard, :

Without prejudies to the other provisions of thig Scheme, Amalgamated
Company 2 may, at any time afier the Scheme becoming effective, in
aceordance with e provisions hereof, If so required under any law or
atherwise, take such actions and exepute sush deeds {(including deeds of
adberence), documents, confirmations or other writings or enter intg any
angements with any party 1o &ny contvact or arrangement to which
Amalgamating Company 2 and/or Amalgamating Company 3 is a party in
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espect of any matter or any writings as may be necessary in order w give
formal effect to the previsions of Part IV of this Scheme. It 15 hereby clarified
that if the consen’ of any third party or Appiopriate Authority is required to
give effect to the provisions of this clause, the said third party or authority shali
e obligated o, and shall make and' duly record the necessary
substitution/endorsement in the name of Amalgamared Company 2 pursoant 1o
ihe sanction of scheme by the NCLT, and tpon the Scheme becoming effective
in accordance with the terms hereof. For this purpose, Amalgamated Company
2 snall, as required, file appropriate applications/documents with relevant
authorities concerned for infommaiion and record purposes. Amalgamated -
Company 2 shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of Amalgamating Company 2
end/or Amalgamating Company 3 and &0 carry ovf or perform all such
formalities or compliances referred 1o above on the part of Amalgamating
Company 2 and/or Amalgamating Company 3 to be carried out or performed.

Condu ¢t of husiness

With effect from the Appointed Date and vp 10 and including the Effective
Date: )

7.1, the Amalgamating Company 2 and/or Amalgemating Company 3 shall
carry on and be deemed to have cawiad on all business and activities
and sfall hold and stand possessed of and shzll be deemed 1o hold and
stand possessed of afl Hs estates, assals, rights, title, inferest, authoriries,
contracts, investments and strategic decisions for and on account of, and
in trust for, the Amalgamated Company 2;

27.2. All oblipations, liabilities, duties and commitments aitached, shall be*
" undertaken . and shall be deemed 1o have besn undertaken by
Amalgamating Company 2 and/or Amalgamating Company 3 for and

on account of and in trust for Amalgamated Company 2.

273, All profits and income aceruing or arising to or losses and expenses
B arising, ineurred or accruing to the Amalgamaring Company 2 and/or -
Amalgamating Company 3 including accumulated losses, for the period
commencing the Appointed Date, shall for all purposes be treated as
and be deemed to be the profis, income, losses or expenses, as the case
may be, of the Amalgamated Company 2. -
27.4: Any of the rights, powers, authoritics or priviléges exercised by
Amalgamating Company 2 and/or Amalgamating Company 3, shall bé
desmed to have been exercised by Amalgamating Company 2 and/or
Amalgamating Company 3 for and on behalf of, and in frust for and as
an agent of Amalgamated Corapany 2, Similarly, any of the obligations,
duties and commitmenis that have been undertaken or discharged by
Amalgamating Company 2 andfor Amalgamating Company 3, shall be
deemcd 1o have heen undertaken for and on behalf of and as an agent of
Amalgamated Coinpany 2; :
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275, All taxes, where applicabie, {inclading but not limited to advance
income tax, tax deducted at source, minjmum alternate tax, banking
cash transacticn tax, tax coliscted at source, faxes withheld/paid in a
foreign ceuntry, customs dufy, goods and service tax, as applicable,
cess, tax refunds) payable by or refundable to Amalgamating Company
2 and/or Amalgzmating Company 3 including all er any tae cefunds or
iax liabilitics or tax claims ansing from pending tax proceedings, under
Anplicable Law, on or before the Effective Date, shall be treated as or
desmed fo be treated. as the fax Hability oc tax refands/ tax claims
(whether .or nat Tecorded in the books of Amalgamating Company 2
and/or Amalgamarting Company 3) 15 the case may be, of Amalgamated
Company 2, and any unabsorbed tax losses and depreciation: as would
have been available to Amalzamating Company 2 and Amalgamating
Company 3 shall be available to Amalearated Company 2 epan the
Scheme becoming effective. '

Amalgemating Company 2 and Amalgamating Company 3 shali not
without the concurrence of Amalgamated Company 2 alienate, charge
ot otherwise deal with any of its assets or that forming part of
Amalgamating Company 2 end Amalgamating Company 3, except in
the ordinary course of their business, -

2]
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Saving of Concluded Transactions

Subject to the terms of the Scheme, the wansfer and wvesting of the
Amalgamating Company 2 andfor Amalgamating Company 3 as per the
provisions of the Scheme shell not afféct any iransactions or proceedings
already conciuded by the Amalgamating Company 2 and/or _Amalgamating

-Company 3 on or before the Appointed Date or after the Appointed Date until

the Effective Dare, to the end and intent that the Amalgamated Company 2
aceepts end adopts all acts, deeds and things made, done and exseuted by the
Amalgamating Company 2 and/or Amalgamating Company 3 or its
predecessors as acts, deeds and things made, dore and executed by or on behalf
of the Amalgamared Company 2. -

Consideration

25.1. The entire issued, ‘subscrived and paid-up share capital of the
© Amalgamating ‘Company 2 is held by the Amelgamated Company 2
along with other shareholder. Upon ihie Scheme becoming effective, no
shares of the Amalgamated Company 2 shall be allotted in lieu or
sxchange of its holding in the Amalgamating Company 2 and
investment of Amalgédmated Company 2 in entire equity share capital of
‘Amalgamating Company 2 shall stand cancelled in the books of
Amalgamated Company 2,

22.2. Upon the coming into effect of this Scheme, the share certificates, if
any, and/or the shares in electronic form representing the shaves held by
the Arralgamated Company 2 in the Amalgamaring Company 2 shall be

]
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deemed to bz cahccllé}l without any further ast or deed for cancellation
thereof by the Asmalgamatsd Company 2, and shall cease to be in
existence accordingiy! ) '

Upon coming into effect of this Scheme, as consideration for the
amalgamation of Amalgamating Company 3 into the Amalgamated
Company 2 under this Scheme, the Amalgamated Company 2 shall
without any farther agt or deed lssue and allot fo each member of the
Amalgamating Company 3 (excep: Amalgamated Company 2 itself)
whose name is resorded in the register of rmembers of the
Amalzamating Company 3 on the Record Date or to their respsctive
heirs, executors, adrohnisirators or other iegal representatives or the
successors-in-title  as the ” case ‘may be, equify shares in  the
Amalgamated Company 2 as per the Shars Exchange Ratio of 5:13 L.

“for every 13 fully paid squity share of face value of Rs. 10 each held by

such shareholder in Amalgamating Company 3, the holders thereof
shiall receive 5 fully paid up equity share of Amalgamated Company 2
of face value of Rs. 10 cach (“Share Exchange Ratio™),

The Share Exchange Ratio mentioned above has been arriverd at based
on the valuation report prepared by M/s Sharp & Tannan, Chartered
Accountants, 8 Firm of independent Chartered Accountants. Ashika
Capital Ltd. and SPA Capital Advisoss Ltd., [ndependent merchant
bankers. have provided fairness report on the faumess of e Shars
Exchange Ratio determined Tor the amidlgamation of Amalgamatiig’

‘Company 3 with Amalgamated Company 2. Based on the

recommendations of the audi committees of Amalgamating Company 3
and that of Amalgamated Company 2, the valvation report and faimess
repost as albresaid have been duly approved by the Board of Directors
of both, Amalgamating Compeny 3 and Amalgamated Company 2,

The equity shares issued anc allotted pursuant to this Clause, shall in all
respects, be subject to the Memorandum and Articles of Asseciation of
the Amalgamated Company 2 and shal) rank peri pessse with the
existing squity shares of the Amalgamated Company 2.

Iin case any equity sharchalder of Amalgamating Company 3 is entitled
to receive fraction of an equity share of Amatzsamated Company 2,
Amaizamated Company 2 shall not issue fracrional share certificates to
such member but shall round off fractional entitlements o the nearest
integer and allot equity shares accordingly. -
The issue and allotment of the equity shares pursuant to this Clause in
the Amalgamated Company 2 to the shareholders of the Amalgamating
Company 3 as provided in the Scheme, shall be deemed to have been

. carried out as if the procedure 1aid down under Section 62 (17 (¢) of the

2013 Act and any other appiicable provisions of the 2013 Act or any
amencments thereto were duly complied with,

The Equity shares in the Armalgamated Company 2 1o the members of
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the Amaigamating Company 3 shall be issuned in same form as they are
held in the Amalgamating Company 3, The pew equity shares in the
Amalgamated Company 2 shall be issued m dematenalized form to the
sharehalders of Amalgamating Company 3 .who hold sheres of the
Amalgamaring Company 3 in dematecialized form, in to the aceount in
whish the Amalgamaling Company 3 shares are heid or such other
account as 1§ intimated by the shareholders to the Amalgamated
Company 2 and / or its Registrar. All the Amalgamating Company 3
shareholders who hold equity shares of the Amalgamating Company 3
in physical form shall also have the option to receive the equity shares
in the Amalgamated Company 2, in dematerialized form provided the
detatls of their account with the Depesitory Participant are intimated in
writing to the Amalgamated Company 2 and / or its Repistrar. If not so
notified, they would'be issued equity shares in physical form.

The equity shares of the Amalgamated Company 2 issued in terms of
this Scheme shall be listed end/or admitted to trading on the stock
exchange(s) where the shares of the Amalgamated Company 2 are listed
and/or admitied to trading, ie., BSE and NSE. The Amalgamated
Company 2 shall enter into such arangements and give such
confirmation and/or undertakings as may be necessary in accordance
with the "applicable laws or regulations for complying with the
formalities of the Stock Exchanges with respect to the issued equity
shares under this Scheme. On such formalities being fulfilled, the Stock
Exchanges shall list and/or admit such equity shares issued pursuant to
thic Scheme, for the purpose of trading.

The equity shares aliotted pursuant to Clauss 29.3, shall rermain frozen
in the depositories system till Ksting/ trading permission is given by the
Stock Exchanges, respectively.

Post the isswe of shares pursnant o clause 29.3 of the Scheme, there
shall be no change in the share capital of Amalgamated Company 2
between the Record Date and the listing which may affect the status bf
tae approval by the Stoek Exchanges, '

The equity sheres to be issued pursuant to this Scheme by
Amalgamated Company 2 in respect of the ‘equity shares of
Amalgamating Company 3 which are required to be held in abeyance
under the provisions of section 126 of the 2013 Act or otherwise shall,
pending allotment or setifement of dispute by Qrder of NCLT or
otherwise, e held in abeyance by Amalgamated Company 2. "

Cancellation of Equity Shares

Upon the Scheme becoming effective, and upon iransfer and vesting of all the
sald assets; liabilities and rights, cuties and obligations ectc. of the
Amalgamating Compeny 3 iato the. Amalgamated Company 2, in terms of the
Scheme, shares of the Amalgamating Compery 3 to the exteat held by the

Amelgamated Compeny 2 shall stand cencelied.
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Reduction of subseribed and paid-up share capital of Amalgamated
Compary 2 held by Amalgamating Company 3

3
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Amalgamating Company 3 may sell, prior to the Scheme. becoming
effective, 6,81,200 equity shares and 52,400 0.01% cupulative
redeemable preference shmes of Amalgamated Company 2 held by
Amalgamating Company 3 to the promoters of Amalgamated Company
2 andfor promoter, group end/or affiliates and/or any other person m
accordance with the.prevailing laws, rules and regulations.Upon Part IV
of the Scheime becoming effective and subject to gbtaining all necessary
approvals, consents, permissions efte, pursuant to the Order, the
subseribed and paid up equity share capital and preference share capiral
of Amalgamaied Company 2 1o the extent held by Amalgamating
Company 3 as on the Record Dare, shall stand reduced and be deemed
to have been recuced by cancellation and extingnishment, withowt any
payment of consideration or any other distribution/ payment fo

- Amalgamating Company 3.

ﬁxcccurmng for such capital zeduction in the books of Amalgc.matcd
Company 2 shall be done in accordance with, applicable Indian
Accounting Standards speeified under Section 133, of the 2013 Act read
with the Companics (Iadian Accounting Standards) Rules 2015, and
other generally accepted accounting principles or any other relevant or
related requirement under the 2013 Act.

The reduction of -issued, subscribed and paid-up share capital of
x-\malgmnatec Company 2, i’ any, held by AmalZamating Gomuany 3
shall:

3131, have no effect on the creditors of Amalgamated Company 2 as

) there is ne reduction in the amount payable to amy of such
creditors.  Further, no cowpromise or amangement is
contemplatad with the ereditors and, there is no redustion in the
security which the creditors may have in Amalgamated
Compax_xy%

3132, not in any way ‘adversely affect the ordinary operations of
Amalgamated Company 2 or its ability to homeur its
commitaents Or 10 pay its deb®s in the ordinary course of its
business since the reduction does not invelve any financial
outlay/ outgo on the part of A:nalgamated Company 2.

not affect the authorised share capital of Amalgamated
Company 2, The unissuec authorised share capital shall be
available to Amalgamated Company 2 for further issue and
allotment.

L]
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The rcducum in1 the share -capital of the Amalgsmared Company 2 as

contemplated in this clause 31, if any, shall be effected as an integral
part of this Scheme,
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Accounting Treatment in the books of the Amalgamated Company 2 upon
amazlpamation of Amalgamating Company 2

32.1. Upon the Scheme becoming effective, Amatgamatad Company 2 shait
account for the amalpamation of Amalgamating Company 2 in its books
of account with effect from the Appointed Date.

532.2. The amalgamation of Amalgamating Company 2 shall be accounted for
in the books of Amalgamated Company 2 in accerdance with “Pooling
of Interest Method" of accounting as laid down in Appendix C of Indian
Accounting Standard 103 “Business combinations of entities under

comman cameeol”, -

32.3. Al the assets and labilities of Amalgamating Company 2 shal! stand
trangferred to and vested in Amalgamated Company 2 pursuant to the
Scheme-and shall be recorded in the books of account of Amalgamated
Company 2 at their respeciive carrying amounts and in the same form
except to ensure uniformity of accounting policies,

The balance of the reserve {other than reserves created ns per Reserve
Bank of India Act) appearing in the financial statements of
Amalgamating Company 2 is aggregated with the corresponding balance
appearing in the financial statements of the Amalgamated Company 2.
ke reserve created in the books of Amalgamating Company 2 as par the
Reserve Bank of India Act will be taken over and merged in General
Reserve in the books of the Amalgamated Company 2. '

(7Y
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To the extent that there are inter-company loans, investments, advances,
deposits, balances or other obligations between the Amalgamating
Company 2 and the Amalgamated Company 2, the same will come 1o
an end and corrzsponding effect shall be given in the books of account
and records of the Amalgamated Company 2 for the reduction of any
assets or liabilities as the case may be and there would.be no acerual of
interest or any other charges in respect of such inter-company loans,
" depasits or balances, with effect from the Appointed Date.

Lrd
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32.6. Upon the scheme coming into effect, tae surplus/ defick, if any, of the
net value of assers, labilities and reserves of the Amalgamating
Company 2 and récorded by the Amalgamated Company 2 in terms of
Clause 32.3 and 32.4 of the Scheme and after adjusting intercompany
balances and-investments as mentioned in Clause 32.5 abave, shall bé
adjusted in "Capital Reserve Account” in the financial stataments of the
Amalgamated Company 2.

2.7 Amalgamated Compeny 2 shall record in its books of account, zll
ransactions of Amalgamating Company 2 in respect of assets,
liabilities, incorne and expenses, from Appainted Date 1o the Effective

Dats, - s
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In case of any differences in accounting policy batween the
Amalgamaring Company 2 and ihe Amalgamated Company 2, the
accounting policies followed by the Amalgamated Campany 2 will
prevail and the difference till the Appointed Date will be quaniified and
adjusted in the statement of Profit and Loss mentioned earlier 1o ensure
thar the financial statements of the Amalgamated Company 2 reflect the
financial position on the basis of consistent aceounting poticy.

The Boerd of Directors may adopt any other accounting treaiment for
the ama‘gamation of Amalgamating Company 2 with Ameslgamated
Company 2 which is in accordance with Accounting Standard notified
ender 2013 Act,

Accounting Treatment ju the boalks of the Amulgamated Company 2 upon
amalgamation of Amalgamating Company 3

33

33.2.

33.5.

Upon the Scheme becoming effactive, Amaigamated Company 2 shall
sccount for the amalgamation of Amalgamating Company 3 in its books
of account with effzet from the Appointed Date.

The Amalgamarion of Amalgamating Company 3 with Amalgamated
Company 2 shall be aceounted for in accordance with “Bargain
Turchase Method" -of accounting as laid down in Indien Accounting
Standard 103 *Business Combinations”.

All the assers and liabilities of Amalgamating Company 3 shall be
recorded in the books of acceunt of Amalgamated Company 2 at their
respective fair values and in the same form zxcept to ensure uniformity
of accounting policies. : :

Amalgamated Company 2 shall record Issuance of equity shares at fair
value and accordingly credit 1o its Share Capital Account the aggregate
face value of the equity shares issued on Amalgamation. The excess, if
any, of the fair value of the equity shares over the face value of the
shares issued shall be credifed to Securiiies Premivm Account.

To the extent that there aré inter-company loans, advances, deposits,
balances or other obligations between the Armalgemating Company 3
and the Amalgamated Company 2, the same will come to an end and
corresponding effect shalt be giver in the books of account and records
of the Amalgamated Company 2 for the reduction of any assets or
Habilities as the case may be and there would be no accrual of Interest
or any other charges in respect of such imer-company loans, deposits or
balances, with effect from the Appointed Date.

Lxcess, if any, of the consideration, viz., (i) fair value of equity shares
jssued & (i1) value of investment held by Amalgamated Company 2 in
Amalgamating Company 3 cancelled in terrns of sub-clavse 30, over (i)
the fair vajues of net assets of Amalgamating Company 3 taken over
and recorded,(ii} value of share capital of Amalgamated Company 2
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cancslled in terms of sub-clanse 311 zbove and after making
adjustment for sub-clavse 33.5 above, shall be debited against the
balance in Securities Premium Account arising in the books of
Amalgamated Company 2 pursuant to the Amalgamation in accordance
with clause 33.4 above. In the event the result is negative, it shall be
credited as capita! reserve in the books of account of Amalgamated

Company 2.

33.7. Amalgamated Company 2 shall record in its books of aceounti, ali
wansactions of Amalgamating Company 3 in respect of assets,
liabilities, income and experses, from Appointed Date to the Effective

Date.

33.8. In case of any differences in accounting policy betwesn the
Amalgamating Company 3 and the Amalgamated Company 2, the
accounting policies followed by the Amalgamated Company 2 will
prevail and the. difference till the Appointed Date will be quantified and
adjusted in the staterment of Profit and Loss mentionsd earlier to ensure
that the financial statements of the Amalgamated Company 2 reflect the
financial position an the hasis of consistent aceounting policy.

The Board 'of Directors may adopt any other accounting treatment for
the Amalgamation which is in accordance with Accountmg Standard

notified under 2013 Act,

tad
el
W

The reduction in the Securities Premium Account of the Amalgamated
Company 2, pursuant ta Clause 33.6 shall be effected as an integral part of the
Scheme in accordance with provisions of sections 230 to 232 tead with section
52 of the 2013 Act. The reduction of securities preminm account as afbresaid
would not {nvalve aither a diminution of liability in resgnect of unpaid share
capital or payment of paid-up share capital.

Combination of Authorised Share Capital

33.1. As an integral part of the Scheme, and, upon the coming into effect of
the Seheme, the authorised share capital of the Amalgamating Comipany
2 anid Arralgamaiing Company 3 shall stand fransferred to and He added
with the authorised share capital of the Amalgamated Company 2
witiovt any liability for payment of any additional registration fees and
stemp duty pursuant to the provisions of Sections 13, 14, 61, 64 and
Section 232(3) of the 2013 Act and no resolutions or consent and’
epprovals would be required 10 be passed by the Amalcamated
Company 2,

[P}
LA
b}

Consequently upon the merger of the authorised share capital pursuant
to clause 35.1, Clause V of the Memorandum of Association of the
Amalgamated Company 2 vpen the coming into effect of this Scheme
and withoui any further adl, instrument or ceed, Ue and stand altered,
modified and amendsd pursuani to Sectiens 13, 61, 64 and Section 232
and other applicable previsions of the 2013 Act, as the sase may be and

)

—_—
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e replaced by the following clause:

"The Authorised share capiial of the Company is Rs.210,10,00,000 (Rs.
Two Himdred Ten Croves Ten Lakh only), divided into 18,8.,00,600
(Eighteen Crores Eighty Cne lakhs) Equiry shares of Rs. 10 (Rupees
Ten only) each, 5,00,000 {Five Lakhs) Preference Sheres of Rs. 100
(Rupees Hundred only) each and 1,70,00,000(0ne Crore Seventy
Lakhs, Preference Shares of Rs. 10 (Rupees Ten only) each, With
power o increase or recuce the Capital of the Company and 1o divide -
the Shares in the Capital for the time being into several classes and (o
aftach thereto respectively, such preferential, preferred, gualified or
special rights, privileges, or conditions as mgy be determined in
gecordance with the Articies of Association of the Company and fo
“vary, modify, amaigamare or abrogate any such rights, privileges or
conditions in such manner as may be for the time being provided by
the Articles of Association cf the Company.”

Tt is clarified thal the ‘approval of the members of Amalgamated

Company 2 to the Scheme shall be deemed to be their consent/approval
for the increase of the suthorized share capiral, amendment of the
capital clanse of the Memorandur of Assodiation under the provisions
of Sestion 13, 14, 61 and 64 of the 2013 Act and other applicable
provisions of the 2013 Act. .
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36, Conditions to effectiveness of the Scheme
The Scheme is cunditional upon and subject to:

36.1. this Scheme being approved by the respective requisitc maj orities of the
various classes of shareholders and/or creditors, as applicable, of
Companies as required under the 2013 Act, as applicable, and the
requisite order of the NCLT being obtained, or dispensation having
been received from the NCLT in relation to obtaining such consent
from the shareholders and/or ereditors, as applicable;

such other approvals -and sanctions including sanction of any

36.2
" Appropriate Authority, as may be required by taw or contract i respect
of the Scheme,
36.3. the NCLT having accorded sanction to the Scheme and if any

medifications have besn prescribed the same being acceptable o
Muleand, MEL, MGFL and Adore; and ' -

36.4.- such certifisé/authenticated copy of the Order of the NCLT being filed
with the Regiswrar of Companics, State of Maharashira, Mumbai by
each of the four companies Mukand, MEL, MGFL and Adore. -

37.  Applications/Petitions to the NCLT

wukand, MEL, MGFL and Adore shall make and file all applications and
petitions under Sectians 230 to 232 read with sectios 52 of the 2013 Act ang
other applicable provisions of the 2013 Act before the NCLT, for sanction of
this Scheme under the provisions of law, and shall apply for such approvals as -
may be required under law.

38.  Approval of shareholders to Scheme through E-voting

The Scheme shall be approved by public sharcholders of the Amalgamated
Compeny 2 and Amalgamating Company 3 by way of e-voting in terms of para
[{A)(9)a) of Annexure [ of SEBI Cireular; provided that the said resolution
shall e acted upon oniy if the votes cast by the public shareholders of the
Amalgamated Company 2 and Amelgamating Company 3 in faveur of the-
proposal are more than the pumber of votes cast by the public sharsholders
against it. :

39, Dissolution

Upon the Scheme besoming effective, the Amalgamating Company 1 as per
Part Il of the scheme, Amelgamating Company 2 and Amalgemating
Company 3 as per Part IV of the scheme shall without any further aet,
instrument or deed stand dissolved without being wound-up,
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Compliance with Seetion 2(1B) of the Income Tax Act 1361 and provisions
of Section 232 of the 2013 Act

The provisions of this Scheme as they relate lo the amsigamarion of the
Amalgamaring Company 1 into and wik the Amalgamated Company 1 and

‘Amalgarating Company 2 and Amalgamating Company 3 into and with the

Amalgamated Company 2 have been drawn vp te comply with the conditions

relating to “amalgamation” as defined under Section 2(1B) of the Income-tax

‘Act, 1961. If any terms or provisions of the Scheme are found or interpreted to
be inconsistent with the provisions of the sald Ssction of the Income-iax Act,
1961, at a later dare including resulting from an amendment of law or for any
other reason whetsosver, the provisions of the said Section of the Inceme-tax
Act, 1961, shall prevail and the provisions of this Part III & Part TV of the
Scheme shall stand modified to the exzer? determined necessary to comply with
Section 2(1B) of the Income-tax Act, 1961, Such inodification will, however, not
affzct the other parts of the Scheme.

Dividend

41,1. During the pendency of the Scheme, Amalgamating Company 1,
‘Amalgamating Company 2, Amalgamating Company 3, Amalgamated
Company | and Amalgemated Company 2 shali be entitled to declare and
‘pay dividends, whether interim and/or final, to their members in respect
of the accounting period prier to the Effective Date.

4172, The shareholders of Amalgamating Company 1, Amalgamating
Company 2, Amalgumating Company 3, Amalgamated Company 1, and
Amalgamated Company 2 shall, save as expressly provided otherwise
this Scheme, continue & enjoy their existing rights under their respective
Articles of Association including the right o receive dividends.

On and from the Effective Date, the profits and losses of Amalgamating
Company 1 for the peried beginning fom the Appointed Date shall
velong to and be deemed to be the profits and losses of Amalgamated
Comparty 1 and all the prefits end losses of Amalgamating Company 2
and Amalgamating Company 3 for the perlod beginaing from the
Appointed Date shall belong o and be deemed to be the profits and
lasses of Amalgamated Company 2 and will be available rto
Amalgamated Company 1 and Amalgamated Company 2 respectively,
for heing disposed off in any manner ag if thinks fi. :

~
=
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414, It is clarified that the aforesaid provisions in respect of declaration .of
dividends are enabling provisicns only and shall not be deemed to confor
any right on any membsr of Amalgamating Company 1 andfor
Amalgamating Company 2 and/or Amalgamating Company 3 and/or
Amalgamated Company 1 and/or Amalgsmated Company 2 to demand
ov claim any dividends whicly, subject to the provisions of the 2013 Act,
as applicable, stall be entircly at the discretion of the Boards of
Directors, subject to such approval of the membcrsx as may be required,
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Actfon taken by SEBI/ RBI

Mr. Naresh Chandra Sharma, an Indeﬁ:endent Direetor of Mukand is also at
present an Independent Director of PSL Limited. PSL Limited s declared a5 2
Wilfh! Defaulter by the Reserve Bank of India. Being an Independent Director

of PSL-Linited, name of Myr, Naresh Chandra Sharma appears on the List of -

Non ~ suit filed (Wilfui Defaulters) as on 30™ Sepiember, 2018,

Operational sequence of the Scheme

Upon the sanction of the Scheme and it becoming effective, the different
transections envisaged under the Scheme shall be operative in the following
sequence; o '

=3.1. Amalgamation of Amalgamating -Company 1 with Amalgamated
Company 1, in terms of Part 11 of this Scheme:

432, Amalgametion bf Amalgamating Company 2 and Amalgamating
Company 3 with Amalgamated Company 2, in terms of Part TV of this
Scheme; .

Modifications to the Scheme

Mukand, MEL, MGFL znd Adare {byv their respective Board of Direciors), may
in their full and absolute discretion, jointty and as mutually agreed in writing;

44.1. assent to any alteration(s) or modification(s)io this Scheme which the
NCLT/or any other Appropriate Authority may deem fit to approve or
impose; :

4420 give such directions {zcting jointly) as they may consider necessary to
settle any question or difficulty arising under the Scheme or in regard 10
and of the meaning or interpretation of tiis Scheme or implementation
hereof or in any matter whatsoever connected therewith, or to review
the position relating fo the sarisfaction of various conditions of this
Scheme and if necessary, to any of those (to the extent permissible
under law);

44.3. modify or vary this Scheme prior 10 the Effective Date, in any mammer
&t any time and thereatter subject 1o the approval of the NCLT; or

Withdrawal of the Scheme

The Amalgamating Company 1 and /or the Amalgamating Company? and/or
Amalgamating Company 3 andior the Amalgamatéd Company 1 and/or
Amalgamated Company ) acting through their respective Roard of Directors
shall each be at liberty to withdraw from this Scheme in case any condition or
slteration imposed by any authority/person or otherwise is nnacceptable to any
of them or for any reason whatsoever.

48
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When the Scheme comes into operation and its Parts given effect to

461,

Al
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464,

The Scheme shall come into operation from the Appointed Date and be
effective on and fom the Effective Date bwt shall be subject to the
conditians set put in clause 36.

Amalgamated Company 2 shall carry on and shall be authorized to carry
on, “with effect from the Effective Date, the business pertaining to
Amalgameting Company 1, Amalgamating Company 2 and
Amalgamating Company 3 respectively. For the purposes of giving effect
o the Order of NCLT, Amalgamated Company 2 shall at any time
pursuant to such order be entitled to ger the recordal of change int the legal
right(s) wpon the - amalgamation of Amalgamating Company 1,
Amalgamating Company 2 and Amalgamating Company 3 respectively, in
accordance with the provisions of the ssctions 230 to 232 read with section
52 and/or the other applicable provision of the 2013 Act, as case may be.
Amalgamated Company 2 is and shall always be deemed o have been
avthorized t9 exccute any plsadings, apnlications, and forms as may be
required to remove any difficulties and camy out any formalities or
compliance es are necessary for the implementation of the Scheme.

Amalgamated Company 2 shall be entitled to, amongst others, file/ or

revise its income tax retwrns, TDS/TCS returns, goods and serviee tax

refims, cess, or any other stdfutary retumns, if required, credit for advance

1ax paid, tax deducted at sdurce, claim for sum prescribed under section

43B of the Incoms Tax Act on payment basis, claim for deduction of
provisions -wrier back by Amalpamating Company 1 andfor

Amalgamating Company 2 and/ar Amalgamating Company 3 previously

disallowed in the hands .of Amalgamating Company ! and/or

Amalgamating Company 2 andfor Amalgamating Company 3 under the

Income Tax Act, credit of tax under section 11518 read with section

115TAA of the Income Tax Act, credit of foreign taxes paid/ withheld, if
any, perigining to Amalgamating Company | andfor Amalgamating

Company ‘2 andfer Amalgamating Company 3 as may be required

consequent to implementation of this Scheme and where RECESSAry (o give

effect to this Scheme, even if the preseribed time limits for filing or

revising such rewmns have fapsed without incurring any liability on aceount

of intersst, penaity or any other s, Amalgamated Company 2 shali have

the right to claim refimds, tax credits, set-offs and/or adjustmers relating

10 the income or transactions entered into by them by virtue of this Scheme

with effect fom Appointed Date. The taxes or duties paid by, for, ar on -
behalf of, Amalgamating Cempany 1 and/or Amalgarating Company 2
and/or. Amalgamating Cempany 3 relating to the period on or afier

Appainted Date, shall be desmed to be fhe taxes or duties paid by

Amalgamated Company 2 and Amalgamated Company 2 shal! be entitlad -
to alaim credit or refund for such taxes or duiss,

Any advance iax, self-assessmen: tax, minimum altemae tex andéor TDS
credit available or vested with Amalgamating Company 1 and/or
Amalgamaring Company 2 and/or Amal gamating Company 3, incliding
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any taxes paid and taxes deducted at source and deposited by
Amalgamadng Company 1 and/cr Amalgamating Compary 2 and/or
Amalgamating Compary 3 on inter se transactions dunng the pericd
berween Appointed Date ané the Effsctive Date, shail be treated as tax
paid by Amalgamated Compeny 2 and shall be avatlable ‘o Amalgamated
Company 2 for set-off agaimst irs Nability under the Incoms Tax Act and
any excess tax 5o paid shall be eligible for refund together with interest.
Turther, TDS deposited, TDS certificates issued or TDS recurns filed by
Amalzamating Company 1 andfor Amalgamating Company 2 and/or

- 4malgamating Compeny 3 on {ransactions other than jnter se ransactions

during the period betwser Apocinted Dats and the Effective Date, as
applicable, shall continue to hold good as if such TDS amounts were
deposited, TDS ceriificates were issued and TDS retumns were filed by
amalgamated Company 2. Any TDS deducted by, or on behalf of,
Amalgamating Company 1 and/or Amalgamating Company 2 and/or
Amalgamatiag Company 3 on inter se ransactions will be treated as rax
deposited by Amalgamated Company 2.

Amalgamation of Amalgamating Company 1 in terms of Part I of the
Scheme and Amalgamating Company 2 and Amalgamating Company 3 in
rarms of Part IV of the Scheme is not a sale in e ordinary course of
Business. :

Severahility

If any provision or part of this Scherne is found to be naworlkable for any reason
whatsoever, the same shall not, subject to the decision of Mukend, MEL, MGFL
snd Adore, #¥fect the validity or implementation of the other provisions and parts
of this Scheme.

In the event of any inconsistency between any of the terms.and conditions of any
carlier arrangement amongst Mukand, MEL, MGFL and Adore and thew
respective shareholder$ and/or creditors, and the terms and conditions of this
Scheme, the larter shall have overnding effect and shall prevail,

Costs

48.1.

In the event of the Scheme not being sanstioned by the NMCLT, the Seheme

“shall becorne null and void and each party shall bear and pay its respective

costs, charges and expenses for and/or in conneetion with the Scheme,

Subject w Clause 47.1 of the Schome, all costs, charges and expenses
(including, but not limited to, any tades and deties, stamp duty, registration
charges, stc.) payable in relation to or in connection with the Scheme and
of carrying out and completing the terms and provisions of the Scheme
andfor incidental to the complation of the Scheme shall be borne and paid
by Amalgamated Company 2, Amalgamedng Company 2 and
Amalgamating Company 3. Amalgamated Company 2 shall be entitled to
claim deduction on the expenses incwrved by Amalgamating Company 3
and for Amalgamating Company 2 In relaiion to this Scheme.
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Mukand Engineers Limited

Kalwe Works : Thane-Belapur Road,

Post Office Kalwe, Thane, Maharashtra
India 400 605.

Tel : 9122 21727500/ 7700 F : 9122 2541 0291
E : mel@mukand.com

Regd Office: Bajaj Bhavan, Jamnalal Bajaj Marg,
226 Nariman Point, Mumbai, India 400 021.
www.mukandengineers.com

CIN L45200MH1987PLC042378

CONFIRMATION

We hereby confirm that the Company has complied with the Observation letter dated January
09, 2019 issued by the Exchange for Scheme of Amalgamation amongst Adore Traders &
Realtors Private Limited and Mukand Global Finance Limited and Mukand Engineers Limited
and Mukand Limited.

For Mukand Engineers Limited

Digitally signed by
RADHAKRI RADHAKRISHNAN

SHNAN SANKARAN

Date: 2022.05.31

SANKARAN 11.06:54 +0530

R. Sankaran

Director

(DIN - 00381139)
Date: 31° May, 2022

MUKAND
ENGINEERS



Mukand Engineers Limited

Kalwe Works : Thane-Belapur Road,

Post Office Kalwe, Thane, Maharashtra
India 400 605.

Tel : 9122 21727500/ 7700 F : 9122 2541 0291
E : mel@mukand.com

Regd Office: Bajaj Bhavan, Jamnalal Bajaj Marg,
226 Nariman Point, Mumbuai, India 400 021.

www.mukandengineers.com
CIN L45200MH1987PLC042378

Synopsis of the Scheme of Amalgamation

Adore Traders and Realtors Private Limited (Amalgamating Company No: 1) will merge with
Mukand Global Finance Limited (Amalgamated Company No:1 / Amalgamating Company
No:2) which in turn will merge with Mukand Engineers Limited (Amalgamating Company 3).
Mukand Engineers Limited, whose shares are listed on the BSE and the National Stock
Exchange Of India Limited shall merge with Mukand Limited (Amalgamated Company No: 2).

After cancellation of all cross holdings, the shareholders of Mukand Engineers Limited will
receive 5 shares of Face Value of Rs.10/- each of Mukand Limited for every 13 shares of Face
Value of Rs.10/- held of Mukand Engineers Limited as on the Record Date, which has been
fixed as June 10, 2022.

The certified true copy of the scheme has been filed with the ROC. Mumbai on May 31, 2022,
which is the Effective Date for the operation of the Scheme.

The Scheme has been made with the object of the combined entity to develop and further grow
and diversify with better funds and efficient utilisation of resources

For Mukand Engineers Limited

Digitally signed
RADHAKRI by

RADHAKRISHNA
SHNAN N SANKARAN
SANKARAN Date: 2022.05.31

11:07:04 +05'30'

R. Sankaran

Director

(DIN - 00381139)
Date: 31st May, 2022

MUKAND
ENGINEERS



MINISTRY OF CORPORATE AFFAIRS
e-CHALLAN FOR PAYING LATER

ONLY FOR PAY LATER PAYMENT. NOT FOR PAYMENT AT BRANCH
COUNTER

SRN : F03562683 Expiry Date: 07/06/2022

SRN date: 31/05/2022

By Whom tendered
Name: MAYANK ARORA
Address: Office No. 101, 1st Floor

Udyog Bhavan, Sonawala Road, Goregaon (East)
Mumbai, Maharashtra
IN - 400063

Entity on whose behalf money is paid

CIN: L45200MH1987PL C042378
Name: MUKAND ENGINEERS LIMITED
Address: BAJAJBHAWAN 3RD FLOOR

226 NARIMAN POINT

MUMBAI, Maharashtra

India- 400021

Full Particulars of Remittance

Service Type: eFiling

Service Description Type of Fee Amount(Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00

Head of Account: 1475001050000
Accounts Officer by whom adjustable : Pay & Accounts Officer, Ministry of Corporate Affairs, New Delhi

Rupees(In words): Six Hundred Only

Page 1 of 2
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