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Phiroze Jeejeebhoy Towers, Exchange Plaza, Bandra Kurla Complex,
Dalal Street, Fort, Bandra (E),

Mumbai — 400 001 Mumbai — 400 051

Scrip Code: 500128 Symbol: ELECTCAST

Dear Sir/Madam,

Sub: Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Requlations, 2015

This is to inform you that the National Company Law Tribunal (‘Hon’ble NCLT’), Cuttack
Bench, has vide its order dated 9 December, 2021 approved the Scheme of Amalgamation
of Srikalahasthi Pipes Limited (‘SPL’) with the Company with effect from the Appointed Date
of 1st October, 2020. A copy of the said order dated 9 December, 2021, is enclosed
herewith.

The Hon’ble NCLT, Amaravati Bench, has, vide its order dated November 22, 2021,
approved the Scheme of Amalgamation of SPL with the Company with effect from the
Appointed Date of 15t October, 2020.

The Scheme will become effective upon filing of the certified copy of the orders of the
Hon’ble NCLT, Amaravati Bench and Hon’ble NCLT, Cuttack Bench with the respective -
Registrar of Companies.

This is for your information and records
Thanking you.

Yours faithfully,

For Electrosteel Castings Limited
Ashufésh Agarwal

Executive Director (Group Finance) and
CFO

Follow the Electrosteel Group on
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH

CP (CAA) No. 9/ CB / 2021
Connected with
CA (CAA) No. 3/ CB | 2021
In the matter of the Companies Act, 2013 Section — 230-232

AND

In the matter of: Electrosteel Castings Ltd.

Certified Copy of the Order dated 09.12.2021 passed by this Bench.




IN THE NATIONAL COMPANY LAW TRIBUNAL

CUTTACK BENCH
CUTTACK
CP (CAA) No.9/CB/2021
Connected with
CA(CAA) No.3/CB/s2021
In the maitter of:
The Companies Act, 2013;
-And-
In the matter of;
An application under Sections 230 to 232 of the Companies Act, 2013,
-And-
In the matter of:
The Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
-Amd-
In the matter of:

Electrosteel Castings Limited (CIN: L273100R1955PLC000310), mcorporated
under the provisions of the Indian Companies Act, VII of 1913, having its registered
office at Rathod Colony, Rajgangpur, Sundergarh, Odisha 770 017, within the

Junsdiction.

Coram:

Shn P. Mohan Raj 1 Member {Judicial)
Shn Sarya Hanjan Prasad : Member (Technical)

Appearances (through video conferencing):
For Petitioner : Mr. Ramanko Banerji, Sr Ady,
oA Mr. D N Sharma, Adv.
Mr. Trivikram Khaitan, Adv

/ﬁfﬁxﬁ Mr. Shounak Mitra, Advocate
Gl AT Mr. Saroj Kumar Ray, PCS
P | -"_:| Ji® l':I.!

N Mr. Shaswat Kr. Rout, Adv
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/ IN THE NATIONAL COMPANY LAW TRIBUNAL
i o CUTTACK BENCH
CP (CAA) No.9/CB/ 2021
. . Connecied with
/ ¥ CA{CAA) No.3/CB/2021
in re: Elecrrostee] Castings Limired

Order reserved on: 03.12.2021
Order pronounced on: 09.12.2021

QRDER
Fer: Satya Ranjan Prasad, Member (Technical)

1. The instant petition filed under Section 230(6) read with Section 232(3) of the
Companies Act, 2013 ("Act") for sanction of the Scheme of Amalgamation
of Srikalahasthi Pipes Limited ("Transferor Company") with Electrostee]
. Castings Limited, being the Petitioner abovenamed (" Transferee Company")
has come up for final hearing on 3™ December, 2021. As per the Scheme, the
Transferor Company s proposed to be amalgamated with the Transferce
Company from the Appointed Date, viz 1* October, 2020 in the manner and
on the térms and conditions stated in the said Scheme of Amalgamation
(“Scheme").

2. The registered office of the Transferor Company is situated at Rachagunner
Village, Srikalahasthi Mandal, Chittoor District, Andhra Pradesh: 517641,
which 15 within the jurisdiction of National Company Law Tribunal,
Amaravati Bench, As such, the Transferor Company has already filed a suitable
application before the National Company Law Trnibunal, Amaravati Bench
under Sections 230 (0 232 of the Companies Act, 2013, The Petition has been
heard and orders passed sanctioning the said Scheme of Amalgamartion,

3. The Boatd of Directors of the Transferor Company and the Transferee
Company have, at the respective meetings of the Board of Directors of the
Transferor Company and the Transferee Company held on 5 October, 2020,
approved the said Scheme.

4. It is stated in the Petition that the Stamutory Auditors of the Transferee
- Company, Messrs. Singhi & Co, Chartered Accountanis have confirmed that
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IN THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CP (CAA) No.9/CB/2021
J Connected with
CA[CAA) No 3/CB/2021
In re Electrostes! Castings Limited

the accounting treatment contained in the Scheme is in compliance with
applicable Accounting Standards specified under Section 133 of the
Companies Act, 2013 and other generally accepted accounting principles.

. It is also stated in the application that the Transferor Company and

Transferee Company are under the control of common promoter group. The
Transferee Company along with its promoter group of companies are in a
position to and do exercise control over the Transferor Company. The
Transferor Company and Transferee Company are engaged in the same line
of business, i.e., manufacture and sale of ductile iron pipes and both have
common economic objective and strategic goals. It would be advantageous
1o combine the activities and operations in a single company leading to strong
capability in effectively meeting future challenges of competitive business
environment, Upon the Scheme coming into effect and without further
application, act or deed, the shareholders of the Transferor Company (other
than for shares already held by the Transferee Company in the Transferor
Company), whose name appear in the Register of Members as on the Record
Date {as defined in the Scheme), or to their respective heirs, executors,
administrators or other legal representatives or the successors-in-title, as the
case may be, shall be eligible to receive 59 (fifty nine) fully paid up equity
shares of Re. 1/- each of the Transferee Company for every 10 (ren) fully paid
up equity shares of Rs. 10/- each of the Transferor Company held by such
shareholder, The share certificates, if any, and/or the shares in electronic
form representing the shares held by the Transferee Company in the
Transféror Company shall be deemed to be cancelled without any further act
or deed for cancellation thereof by the Transferee Company and shall cease
to be in existence accordingly.

6., The equity shares of the Transferor Company and the Transferee Company

are listed on the BSE Limited and the National Stock Exchange of India

* Limited (“Stock Exchanges"). As per the provisions of Regulation 37 of SEBI
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IN THE NATIOMAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CP (CAA) Mo, 9/CB/2021
; Connected with
CA{CAA) No,3/CB/2021
In re: Electrostee] Castings Limited

(Listing Obligations and Disclosure Requirements) Regulations, 2015
{("Listing Regulations”) and in terms of the SEBI Circular no,
CFD/DILI/CIR/2017/21 dated 10 March, 2017 issued by SEBI, as
amended, modified or replaced from time to time (“SEBI Circular"), the
Transferor Company and the Transferee Company have filed a copy of the
Scheme alongwith requisite documents before the said stock exchanges
secking approval from stock exchanges and SEBI, on the proposed Scheme.
The Transferor Company and the Transferee Company had also submited
their respective Reports of Audit Commitiee on the Scheme with the said
stock exchanges. The Transferor Company and the Transferee Company
have also filed their respective Complaint Reports before the stock exchanges
and have also displayed the requisite documents on their respective websites,
as per requirements of SEBI Circular. Subsequent to the said filings with the
said stock exchanges, the Transferor Company and the Transferee Company
have received observation letters both dated 25 February 2021 from the BSE
Limited and the National Stock Exchange of India Limited (*Observation
Letters™).

The Transferor Company and the Transferee Company had filed application
before the Competition Commission of India secking approval for the
proposed Amalgamation of the Transferor Company with the Transferee
Company. The Competition Commission of India has, vide its Order dated
27 November 2020, granted approval for the said proposed Amalgamation
of the Transferor Company with the Transferee Company, which was
communicated to the Advocates of the applicant companies vide their letter
dated 14 January 2021.

. In terms of Order dated 26" July, 2021 in CA[CAA) No.3/CB/2021, notice

convening meetings of equity shareholders, secured creditors and unsecured
creditors of the petitioner company was served on the equity shareholders,
secured creditors and unsecured creditors of the pettioner company on 9"
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IM THE MATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CP(CAA) Mo/ CBS 2]
Connacted with
Ca(CaA) Mo 3/CB 2021
In re Electrosteel Castings Lirited

W

August, 2021 (by email). Further, notice was published once in "Financial
Express" in English and once in the "Lokakatha® in Odiva in their respective
issues dated the 10™ August, 2021.

. Further, in compliance with Section 230(5) of the Companies Act, 2013 and

the said order dated 26™ July 2021 made in the said Company Application,
notice along with all accompanying documents has been served on the
Statutory/Sectoral Authorities, as directed by the said order, namely the
Regional Director, Eastern Region, Kolkata, Registrar of Companies, Cuttack,
Assessing Officer of the Income Tax Department having junisdiction of the
Transferee Company, SEBI, BSE Limited, Maticnal Stock Exchange of India
Limited and the Competition Commission of India by email on 9" August,
2021 and by registered speed post / hand delivery on 16™ August, 2021.

Pursuant o order dated 26™ July, 2021 in CA{CAA) No.3/CB/2021,
meetings of equity sharcholders, secured creditors and unsecured creditors of
the Transferor Company were held through video conference under Section
230(1) read with Section 232(1) of the Act on 10™ September, 2021.

It appears from the Charperson’s Reports that the said Scheme had been
approved by the requisite majority of the equity shareholders of the
Transferee Company and unanimously by the Secured Creditors and
Unsecured Creditors of the Transferee Company at the respective meetngs.

It has been submitted that in terms of Order dated 7™ October, 2021 and in
complianee with Section 230(5) of the Companies Act, 2013, notice along
with all accompanying documents was served again on the
Statutory/ Sectoral Authorities, as directed by the said order, including on
the Regional Director, Eastern Region, Kolkata, Registrar of Companies,
Cuttack, Assessing Officer of the Income Tax Department having jurisdiction
of the Transferee Company, SEBL, BSE Limited, National Stock Exchange of
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f [N THE MATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CP CAA) Mo 8/ CBAI02
i Connecied with
CAICAA) Mo 3/CBR/A202]

P& In re: Electrosteel Castings Limired

India Limited and the Competition Commission of India on 8" October,
2021. Affidavits proving service, as aforesaid, have been filed by the
Petitioner. However, none of the statutory Authorities, save and except the
Regional Director have filed their representation 3o far.

13.In terms of Rule 16 of the Companies (Compromises, Amrangements and
Amalgamations) Rules, 2016, Notice of Hearing was published in once in the
“Business Standard" in English and once in the "Lokakatha® in Odiva, An
Affidavit of Compliance has been duly filed by the Petitioner's Advocates.

14. The Regronal Director, Eastemn Region, Kolkata has filed its Affidavit affirmed
~ on 16" November, 2021. In the said Afdavit, the Reginal Director has,
imteralia, made the following observations: -

(a) The valvation report of Rashmi Shah, FCA is based on the
report are based on financial information of the companies till
30™ June, 2020 while the appointed date as per the scheme 1
1st October, 2020;

(b) the petitioner company should undertake to comply with
the provisions of Section 232(3)(i) of the Companies Act,
2013;

{(c) the transferce company should be directed to pay applicable
stamp duty on the transfer of the immovable properties from
the transferor company;

(d) the Scheme envisages that the accounting treatment shall be
according to pooling of interest method. Paragraph 19.1 of
the Scheme provides that the assets and liabilities shall be
transferred at carrying values. IND-AS 103 pooling of
interest method is allowed only in case of merger of
common control entities. The transferor company, in its
latest filed Annual Return as at 31® March 2021 has shown
that the promoter group holds 48.15% shares and the
transferee company holds 41.33% shares in the transferor
company. Hence, the companies are apparently not in
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IM THE NATIONAL COMPANY LAW TRIBUMNAL

CUTTACK BENCH
CP (CAA) No.9/CB/2021
Connected with
CAICAA) No.3/CB/202]
In re: Electroster! Castings Limited

[

common control. As such, the Accounting Treamment
{pooling of interest method) as envisaged in the Scheme is
not in line with IND-AS 103,

(e) the petitioner company should undertake that the Scheme is

()

approved by the requisite majority of members and creditors
as per Section 230(6) of the Companies Act, 2013 in meetings
duly held in terms of Section 230(1) read with sub-sections (3)
to (3) of Section 230 of the Act and Minutes thereof are duly
placed on record;

the petitioners should file an affidavit to the extent that the
Scheme enclosed to the Company Application and Company
Petition are one and same and no discrepancy or change s
made;

(g) the petiioners, under the provisions of Section 230(35) of the

Companies Act 2013, have to serve notices o concerned
authorities which are likely to be affected by the
amalgamation or arrangement and approval of the Tribunal
should not deter such authorities to deal with any of the issues
arising after giving effect to the Scheme;

{h) In paragraph 4.1 and 9 of the Scheme it has been stated thay

all assets and properties and liabilities, whether or not
recorded in the books of accounts of the transferor company
shall constitute the undertaking which shall be transferred o
the mansferee company. Therefore, the Scheme goes beyond
the Accounting Standard and principles of accounting. since
all assets and liabilities envisaged to be transferred may
include assets not recorded in the books of account hence their
wansfer at “carrying” value is not possible, there being no
“carrying value” of such assets in the books of accounts of the
transferor company.

(I} The “No Objection” of National Stock Exchange of India

Limited and BSE Limited, both dated 25.02.2021 is valid for
six months from the date of the said letters;
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IN THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CP(CaM) Na.9/CBA202]
Conneced with
CAICAA) No3/CB/2021
In re: Electrostee! Castings Limited

(i} As per instructions of Ministry of Corporate Affairs, New
Delhi, copy of the Scheme was forwarded to the Income Tax
Department on 1.10.2021 for their views / observations
which are still awaited.

15. The petitioner company has filed their Rejoinder Affidavit duly affirmed on 17"
Movember, 2021. In the said Affidavit, the petitioner has stated as under:

(a) In the instant case the valuer has taken 30th June, 2020 as
the base fgure for computation of figures and thereafter
made necessary adjustments of any changes or deviation in
figures til the date preceding the Appointed Dare 1o derive

~ at the exchange ratio of shares. The exchange ratio of shares

have been prepared by the registered valuer as per the
prescribed parameters and generally accepted accounting
principles and those applicable o determination of
exchange ratio of shares. Further, Ashika Capital Limited,
sEBI Registered Merchant banker has further certified that
the share exchange ratio is fair to the shareholders of
transferor company and the transferee company, which has

been annexed to the Company Petition and marked “W*"

thereto,

{(b) The petitdoner company has undertaken to comply with the
provisions of Section 232 (3) (i) of the Companies Act, 2013
in so far as payment of fees on merger of authonzed share

::i:_g'-_'-* e capital of the wransferor company with the transferee
o My I;_'.w. k
& P e company is concerned,

Wi ':"Ef i

{c) The petitioner company has undertaken to make paymeni

of stamp duty as may be applicable for transfer of the

t immovable properties of the transferor company to the

transferee  company under the said scheme of
amalgamation.

(d) Mr Mayank Kejriwal i the Managing Director of the
Transferor Company as also the Joint Managing Director of
the Transferee Company and is entorusted with substantial
powers of management of the affairs of both the companies,
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[ THE HATIONAL COMPANY LAW TRIBUMNAL
CUTTACK BENCH
CP (CAA) No.8/CB/2021
: Connected with
CACAA) No 3 CBA0E]

In re: Elecrrostee! Castings Limited

Mrs. Priya Manjari Todi, Non-Executive Director of the

Transferor Company 5 the daughter of said Mr Mayank

Kejriwal, Further, Mr Ashutosh Agarwal, director of the

Transferor Company is the Chief Financial Officer of the

Transferee Company. Mr. Rakumar Khanna, the

Chairman of the Transferor Company is also a director on

the Board of the Transferee Company. Going by this, 4 out

of 7 number of directors on Board of the Transferor

Company were “related party™ of the Transferee Company

and the Transferee Company controls the Board of the

Transferor Company. Also, all policy decisions of the

Transferor Company are carried out by the Transferee

Company. Hence, the Transferor Company is controlled by

. the Transferee Company and the promoter group of the

Transferee Company exercises control over the Transferor

Company. Further, the pooling of interest method as

prescribed in Appendix C of IND-AS 103 is applicable in

cases where the involved entities are ultimately controlled

by same party both before and affer the business

combination which is applicable in instant case. As per

Paragraph 6 of Appendix C of IND AS 103, it is not

necessary for combining entities to be included as part of the

same consolidated financial statements for a business

combination to be regarded as one having entities under

common control. As such, common control accounting is

applicable in the instant case. Further, Singhi & Co,

Chartered Accountants, statutory auditors of the Transferee

. Company have confirmed that the Accounting trearment as

prescribed in the Scheme is in compliance with 5EBI

Regulations and Circulars issued thereon and applicable

Accounting Standards in terms of the provisions of Sections

230 and 232 of the Companies Act, 2013 notified by the

Central Government under Section 133 of the Companies

Act, 2013 read with Rules made thereunder and other

Generally Accepted Accounting Principles, as applicable, a
copy whereof has been enclosed m the Company Petition

(e) The equity sharcholders of the transferee company hawve
approved the Scheme by requisite majority and the secured
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[M THE NATIONAL COMPANY LAW TRIBUNAL
CUTTACK BENCH
CP (CAA) No.9/CB/ 2021
Conpected walh
CA(CAA) No.3/CB/ 2021
In re; Electrostee! Castings Limited

creditors and unsecured creditors of the transferes company
have unanimously approved the said Scheme at the
respective meetings held on 10" September, 2021, The
Chairman of the said meetings, duly appointed by this
Hon'ble Tribunal has filed his reports of the said meetings
including the Minutes of the meetings before this Hon'ble
Tribunal, copies whereof have been annexed to the
Confirmation Petition and marked "M", *N" and "0"
thereto respectively,

() The petitioner company has stated that the Scheme of
Amalgamation enclosed with the Company Application
and the Company Petition are one and the same and there
i3 no discrepancy or change made in the said Scheme.

{g) Notice has been served on all the starutory authorities as
required under Section 230(5) of the Companies Act, 2013
on 13" August, 2021 and again on 3" October, 2021
pursuant to Orders dated 26 July, 2021 and ™ October,
2021 respectively. The petitioner company and/or s
Advocates have not received any observation or objection
from any other authority, other than the Regional Director.
Further, the petitioner company and the transferee company
have received Observation Leners from all the stock
exchanges in which their shares are listed and have also
received approval from the Competition Commission of
India, copies whereof have been annexed to the Company
Fetition and marked “P" and “Q" thereto.

(h) All the assets and liabilities as appearing in the books of

] ,.-.,,';3,;;5:;~ accounts of the transferor company as on the date preceding
#n 'f':;:‘“xh? \ - the Appointed Date will get ransferred to the transferee
[ WY e company at the carrying values. The transfer will also
=k 'F-’E| include intangible assets and rights and entitlernents of the

ik transferor company, which are not recorded in the books of

—aemt accounts. All transfers will take place at books values and

the transfer will not involve any regularization of assets or
transfer of assets not appearing in the books of accounts of
the transferor company, other than the intangible assets,
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IN THE NATIONAL COMFANY LAW TRIBUNAL

CUTTACK BENCH
CP (CAA) No.B/CB/2021
Connecied weth
CA{CAA) No.3/CB/2071
In re: Electrostee! Castings Limited

(1)

i)

which do not appear in the books of a company. Thus, there
is no defect in the Scheme.

The Company  Application, being C.A.(CAA)
No.3/CB/2021 was filed on May 6, 2021, which 15 within
six months from the date of receipt of observation leners of
the stock exchanges.

notice has been sent to the income tax authorities on 13™
August, 2021 and again on 8™ October, 2021 pursuant to
Orders dated 26™ July, 2021 and T October, 2021
respectively. However, no intimation has been received
from the said authorities, As such, it is presumed that the
income authorities have no objection to the said Scheme.

16.In view of the aforesaid, the petitioner company has prayed for sanction of
the Scheme and passing of orders as mentioned in the Confirmation Petition.

17,1t has been further submuitted that despite publication of notice of heanng in
newspapers in Form No, NCLT 3A of the National Company Law Tribunal
Rules, 2018, no other person has filed any opposition or objection before this
Tribunal in the instant matter,

18. Considering the aforesaid factual position of the present case for sanctioning
of the Scheme of Amalgamation, it seems that all statutory compliances have
been fulfilled. Therefore, the Petition fled is made absolute in terms of
prayers made in the Petiion. We therefore pass orders, sanctioning the
Scheme of Amalgaimation as annexed to the Petition and pass orders in terms
of prayers (a) ta (g) of the said petition, which are reproduced below:

(a)

The Scheme of Amalgamation of Srikalahasthi Pipes
Limited with Electrosteel Castings Limited as mentioned in
paragraph 1 of this petition and annexed, bemg Annexure "A"
hereto be sanctioned by this Hoole Tribunal so as to be
binding with effect from the 1* day of October 2020 on the
Petiioner and its shareholders and creditors and all
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IN THE NATIONAL COMPANY LAW TRIBUNAL

{®)

(c)

(d)

(€)

CUTTACK BENCH
CP{CAA) No.9/CB/ 202
* Connected with
CA{CAA) No.3/CB/ 2021
In re: Electrosteel Castings Limited
concerned;

All the properties, rights, interests and powers of
Srikalahasthi Pipes Limited be transferred 1w and wvest
without further act or deed in Electrostesl Castings Limited
and accordingly the same shall pursuant to Section 232 of the
Companies Act, 2013 be transferred to and vest in Electrosteel
Castings Limited for all the estates and interests of
Srikalahasthi Pipes Limited therein, but subject nevertheless
to all charges now affecting the same;

That all the employees of the Transferor Companies in
Service, if any, on the date immediately preceding the date
on which the scheme takes effect, i.e., the effective darwe shall
become the employees of the Transferee Company on such
date without any break or interruption in service and upon
terms and conditions not less favourable than those
subsisting in concemed Transferor Company on the said
date;

All the debts, liabilities, duties and obligations of
Srikalahasthi Pipes Limited, be transferred without further
act or deed to Electrostee] Castings Limited and accordingly
the same shall, pursuant to Section 232 of the Companies Act.
2013 be wansferred to and become the debrs, Labilities, duties
and obligations of Electrostee]l Castings Limited;

All legal proceedings and/or suits and/or appeals, complaints
etc. now pending by or against Srikalahasthi Pipes Limited
be continued by or against Electrostee] Castings Limited;

Leave is granted to Electrosteel Castings Limited to file the
Schedule of Assets of Srikalahasthi Pipes Limited within
three weeks from the date of the order o be made herein

Electrostee] Castings Limited within 30 days afier the date of
the order to be made herein cause a certified copy thereof w

be filed with the Registrar of Companies, Cuttack;

That the Transferor Companies shall be dissolved withour
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F o IN THE NATIONAL COMPANY LAW TRIBUNAL
Sl CUTTACK BENCH
CP (CAA) No.9/CB/ 2021
4 Conpected with
CA(CAA) No.3/CB/ 2021

In re: Electrosteel Castings Limited

winding up from the date of filing of the certified copy of
this order with the Registrar of Companies, Odisha, Cuttack
and the Registrar of Companies shall place all documents
relating to the Transferor Companies and registered with
him on the file kept by him in relation to the mansferee
company and the files to the said transferee company and
Transferor Companies shall be consolidated accordingly;

(1) Any person interested shall be at hberty w0 apply o this
Tribunal in the above matter for such directions as may be

necessary.

’ 19. The Petitioner shall supply legible print out of the scheme and the schedule
of assets in acceptable form to the Registry and the Registry will append such
printout, upon venfication, to the certified copy of the order,

20, Company Petition No. C.P (CAA) No.9/CB/2021 is hereby disposed of
accordingly.

21. Urgent certified copy of this order, if applied for, be supplied to the parties,
subject to compliance with all requisite formalities.

Member (Judicial)

-&‘“3 A Signed this 9 day of December, 2021,
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SECHEME OF AMALGAMATIOR

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND
OTHER APPLICABLE PROVISIONS, IF ANY, OF THE COMPANIES ACT, 2013
READ WITH RULES MADE THEREUNDER)

AMONGST

ERIKALAHASTHI PIPES LIMITED
AND |

ELECTROSTEEL CASTINGS LIMITED

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




4

1.0
1.1

28

DESCRIPTION OF COMPANIES

Srikalehesthi Pipes Limited [*Transferor Company™/“8SPL" (CIN:
L749G9AP1091PLCOI3391) is a listec public company, limited by
shares,insorporatedunder the provisions of the Companies Act, 1956
under ths name “Lance Ferro Limited® on INovember 1991 with the
Assistant Registrar of Companies, Hyderakad under Company
Registration Number 01- 1339] of 1991-92, The name of the Transferor
Company was subsequently changed to "Lanco [acustries Limited” on 6
July 1994.The name was further changed to “Srikalahasthi Pipes
Limited” on 29 September 2014, Presently, the registered ofice of the
Transferor Company 15 located at Rachagunner. Village, Srikalahasthi
Mandal, Chitoor District, Andhra Pradesk: E17641.The T-ansferor
Company is engaged in the business of manufacture and sale of ductile
iron pipes, The equity shares of the Transferor Company ars listed on
BSE Limited and National Stock Exchange of Ind.a Limited,

Electrostesl Castings Limited (“Trafnsferes Company”™/“ECLY)
CIMNL2T3I00OR1955PLODOO3 0] is a listed pablic company, limited by
shares incorporated under the Indian Companies Act, VII of 291 3under
the name “Dalmia Iron and Steel Limited” on 2€ November, 1955 with
the Registrar of Companies, Orissa under Company Registration
Nu=ber 0310 and subsequenily, he name of the Transferee
Company was changed to “Electrostes]l Castngs Limited” on 19
Dctober, 1965, Presently, the registered office of the Transferee
Company {8 located st Rathod Colony, Rajgangpur, Sundergarh, Odisha
-770 017 The Transferee Company i engaged in the buasiness of
manufacture and sale of ductile iron pipes and cast-iron oipes and
ducsile iron fittings. The equity shares of the Trarsferee Company are
asted on BSE Limited and National Stock Exchange of India Lamited. As
on 30 September 2020, the Transferse Compant holds 41.33% of the

i) The Transferor Company and Transferes Compan?
control of common promoter group. The Transle
along withits promoter group of companies are in 8 position to
and do exercise control over the Transferor Company. The
Transferor Company and Transferse Company arsengaged in the
same line of businesa, i.e,, manufacture anc sae of ductile iron
pipes and both have common econom-c cbpective anc strategic
goals. [t would be advantageous to combine the activities and
operations in a single company I=ading to strong capability in
effectively meeting future challenges of compettive business
environment,

fia) The Amalgamationfas defined hereunds=r will enable the
Cormpanies (as defined hereinafte-] to streamline theirbusiness
activities intoa single combined entity, therebyresulting in
economies of scale and avoidarce of indue duplication in
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work, reduction in common expenditire otheraise incurred by
the two entities within common groop, better and more
productive utilization of financial, human and other regource
and enhancement of overall business =ficiency.

fiii] The Amalgamation will result in significan: reduction n
multiplicity of legal and regulatory compliances whick at present
is required to be made separately by the Companies.

fiw] The Amalgamation will result in simplification of the group
stracture and management structure with conly one listed
company in groupleading o better admiristration and reduction
in administrative and other costs from more focused operational
efforts ratipnalization, standardizatbion and simplification of
business processes,

v The Amalgamation will enable the combined entitvoo leverage
their consclidated respurces to! [a) increase aroduction
capacizies; (b) undertake research and development iritatives to
improve manufacturing processes and final product; (o] serve
the nesds of a larger customer base leacing to ocveral business
demessically as well as overseas, (dj improved algnment of debt
repayments with cash flow and (d) improved credit ratng.

vi) Tre synergies that exist between the two companies in werms of
services and resources can be put to the best sdvartage of all
etekehalders.

iviij The Scheme is envisaged to be in the best interests of the
sharebolders, employees and the credicors of the Transferor

Company and the Transferes Company.

Thus, the Echeme of Amalgamation, as envisaged, would enable
aearnless acoess o strong business relationships, coser and belter
focused atteqtion being given to the businesses which would get
integrated, aligned and streamlined, leading to achievement of their
full business and growith potential.

Consequently, the Board of Direciors (as hereinafter definedjol the
Transferor Company andtheTransleree Company have mnmdemd and
appreved this Scheme of Amalgamation angs ;

proposed the Amalgametion (s hereinafter gelift g Eransieror
Compeny with the Transferee Company ilf - al plirk, of the
Scheme. - "’Hq,_.'_"‘ A

=

CHAPTERS [N THE SCHEME \

The Scherae is divided into 3 chapters, the .
follows:

Chapter 1: Chapter | of this Schemre contairs cefinitions,
interpretasions and share capital of the companies to the Scheme which
shall be applicable on all chapters of the Scheme;

1 Pags 3 o 34
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3.2 Chapter 2: Chapter 2 provides for clauses in relation t» Amalgamation
of the Transferor Company with the Transferee Company;

3.5 Chapter 3: Chapier Jare general terms and conditiona applizable to all
parts of the Scheme which ncludes reorganisation al capital.

4.1 In the Scheme, unless repugnant to the meaning or centext tereof, the
foliowing =xpressions shall have the following meanings:

“Act” means the Companies Act, 2013 and the rules and regulations
mate thereunder, and inchides any alierations, modifications,
amendments made thereto and/or any re-enacument thereof;

“Amalgamation” means armalgamation of the Trensfercr Company with
the Tranaferee Compeny, of a godng concersn basisinacceorcance with
Sections 230 to 232 of the Act and Section 2(1B) of the Income-Tax Act,
1961, in terms of Chapter 2of the Schems;

“Applicable Laws" shall mean any statute, notification  bye-laws, rules,
regilations, guidelines, rule of common law, palicy, code, directives,
rrdinance, orders or instructions bhaving the force of faw enacted or
ssued by any Governmental Authority inclading any statutory
modification or re-enactment thereof for the time being . force;

*Appointed Date” meansopening business hoursof 1 October 2020, or
such other date as may be determined by the Board of Directars of the

Trarsieror Company and the Transféree Compenyor cirected by the
HCLT and ia the date with effect frem which the Scheme skall, upon

sanction of the eame by the HCLT, be deemed to have become operative;

"Board of Directors” or “Board” in relation to esch of the Companies,
as the case may be, means the board of directors of such companyand
shall inchide a commitbes duly constiuted oand authorised for the
parposes of matters pertaining to the Scheme and/ or & i
relating thereto; .

"BSE" means BSE Limmited;

“Companies"shall collectively mean the Transferor
Transieree Compamy;

conditions and matters as referred to in Clause 22 of the Scheme occur
or kave beenm fullilled, obtained or waived in eccordance with this
Scheme. Further, the reference in the Echeme to "upoa the Scheme
becoming effective® of “effectiveness of the Scheme™ or "upon coming
tr b &ffect el the Scheme® shall mean the Effective Date;

“Encumbrance” means any optbons, pledpe, morigage. lien, secunty,

‘nterest, claimm, charge, proe-empiive right, easemen:, limitation,
nztachment, restraint or any other encumbrance £r natiire

JOCRL e
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wharsoever, and the term “Encumbered® shall be construed
accordingly;

"Governmental Authority” means any applicaboe central, stat= or focal
povernment, legislative body, regulatory or administrative suthority,
ARERCY Or commission or any court, tribanal, boarc, bureau,
instrumentality, judicial cr arbitral body, stetutory body or stock
exchange, including but not imited to the Comaetiticr. Commission of
India, and the Securities and Exchange Board of India Registrar of
Companies defined hereingfter), income tax authorities or the National
Company Law Tribunalor anmy other organization to the extent that the
cules, regulations and standards, requirements, procedures or orders of
such autkorty, body or other organization have the foros of law as may
be relevant in this conbext;

"“Income Tax Act” means the Income-tax Act, 1961 end shall nchde
any statutory modilications, re-enactments or amendments “hereol for
the time being in forceand the rul=s, regulations, circalars and
notifications ssued thereunder, each as amended from time to tme and
a0 the sxtent in foree;

“Liahilities” means all debts and kabilities. both present and
future, whether ar not proviced in the books of accounts or disclosed in
the balanece sleet af the Trasaferor Company, including all se=ured e
unsecured debes, liabilities (inchading deierred tax Kabilides, contingent
Jabilities], duties and obligattons (including under any lizenses or
permits or schemes of every kind) of every kind, nature and description
whatsoever and howsoever erising, raised or Incurred ar utilised for ifs
business activities and operations aleng with eny chargs,
Encumbrance, Including any bank guarentess thereon;

"NCLT" means the National Company Law Tribunal, Amaravati
Benchand, or the National Company Law Tritunal, Cuttack Bench, as
azplicable, including Principal Bench of MNatonal Company Law
T-ibunal at New Delhi;

"Order” means the order of NCLT sanchbioning the Sche
Sectlons 230 o 233 of the Act, and other applicable provisi
of ths Act, inclading any alterations, modificatons, amen
tEereta and supplementary erders (directons in relation ta

|
"NBE® means National Stock Zxchange of India Limited; ll'.*

determining the sharchelders of the Transferor Company 1t
saares af the Transferee Company will be alotted pursuan: to this
Scheme

“Registrar of Companiea” means the Registrar of Companiesa: Andhra
Pradesh for the Transferor Company and the Registrar of Companes at
Odiake for the Transferee Company;

“‘Scheme”, “the Scheme®, “this Scheme” or “Scheme of
Amalgmmation” means this Scheme of Amalgamation pursuant two
Sections 230 to232 and all other applicable proviaons af . i its




32~

present form submitted to NCLT or any other Governmental Authority
{aleng with any annexures, schedules, etc., atteched hereto] with such
modification(s) and ameadment{s) as may be made frors time o tme;

"SEBI" means the Securities and Exchange Soerd of India, established
under the Securities and Exchange Board of Ind.a Act, 1992,

“SEBI Cireular” means the SEBI Circular da-ed March .0 2017, bearing
reference number CFD/DILASCIRF2017 /21, i=sued by SEBI, &s
amended, modified or replazed from time to time,

“Btock Exchanges® shall meanBSE Limitec and Natiomal Stock
Exchenge of India Limited where the equity shares of the Companies
are lisied;

*Tranaferse Company” means Electrosteel Castings Limited, a listed
pubilic company limited by sheres Ineorporated on 28 November 1955
under the provisicns ofthelndian Compenics Act, VI of 1913 and
having its registered office at Rathod Colony, Rajgangpur, Sundergarh,
Cicosha 770017

“Transferor Company” means Srikalahasthi Pipes Limited, a listed
public company hmited by shares, incorporated on 1 November 1991
under the provisions of the Companies Act 1956 and having its
egatered office ai Rachagunneri Village, Srikalalhasihi Mandal,
Chittoor Dhisinct, Andhra Pradesh: 517 641;

“Undertaking" shall mean and [nclude all the buainess, properties,
investments and liabilities of whatseever nature and lkkbnd and
wheresoever situated, of the Transferor Company, on a going comcern
bazis, topether with all its assera, abifities and emplovess and which,
without being limited to, shall include the following:

fi) all assets and properties {whether movable or immovable, angible or
mtangible, real or persoral, in possession of reversion, corporeal or
incorporeal, present, future or condngent of whatsoever nature]
whether or not recorded in the books of acccunts cf the Transferor
Company, tncluding, without limitation, land and building {freehold
or leasehoid), factory, plant and machiners, pipeline, [uroioure,
fixtures, fittings, office equipment, computer, laptap, server, fixed
asseis, vehicle, shed, werehouse, reflway ireck, work in progresa,
goodwill, know-how, trademark, current assets, cash ard bank
socunts (including cash and bank ba’ances), deposits, investments of
kinds {i.e., shares, scrips, stocka, bonds, debenivre siccks, uniis
#4 pass throuwgh cnreiﬁn-a:uuh resErves, provisions, fuads, insurance
icies, leases, tenancy rights, licenses, regstrations, certificates,
rmiszions, pollution control board approvals (if eny), consents,
rovals from state, central, municipal or any other authority for
ime being in force, miniag rights | lease, concessions, remissions,
remedies, subsidies, incentives, guarantees, bonds, rights, premises,
hire purchase, lending arrangements, bnn:ﬁt-a of securiy
arrasgements, contracts contingent rights cr benefits, benefits of any
deposits, policies, receivables, advances or deposils paic by or
deemed to have been paid by the Transferor Company, all kind -nl"
financial assets, telephones, I.I:I'I:!I-EI, facsimile coanection, ermnl ".
intermet, lessed line

)
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communication facilities, utilities, e.ectricity, water connection and

cther services. tax and other credits/balances [includicg but not

Lmited to credits in respect of income-tax, , advance tax, tax

ceducted at source, tax collected at source, sel-assessment tax,

Oooda and Sesvices tax (GSTY, value added rax, ceniral sales tax,

sakes tex, CENVAT, excise duty, servize tax, ez, all losses (including

but nct limited to brought forweard tax losses, tad unabsorbed

depreciation, Erought forward book josses, upnabsorosd depreciation

as per books], including Goods and Services Tax (G8T) creditsall tax

4 holiday benefitsfexemptions (if any) and other claims and powers,

any defsrred revenue expenditure, all books of acecunts, documents

and records of whatsoever nature anc wherssoever situated belonging

to or ic the pessession of or granted in favour of or enjoved by the

Transfe-or Company, benefits of assets or properties or other interest

held in trust, registrations, engagements, memberships with various

bodies, certificates awarded by organisations.bodies, arrargements

of all kind, privileges and all other rights, easements, privileges,

liberties and adwvantages of whatsoever natuse and woeresoever

gtuate selonging to of i the owneralip, power af possession and in

the conTol of or vested in or granted in favour of or enjoved by the

Transferor Company or in connection wita or relating to the

' Transferor Company and all other interests of whatsoeve: nature

bslonging to or in the ownership, power, possession o the control of

or vested in o- granted in favour of or held for the benefit of or
enjoyed by the Tranaferor Company, whether in [adia cr elsswhere;

i) al permissions, permits, sanctons, approvals,
authorizations, qualifications, consents, subsidies cuotas, rights,
allotmenis, registrations, draw backs, privieges, Incentives and
concessions under incentive schemes and polcies, subsidy
receivables  from Government, granis Jom any Govermmental
Authority, all other rights, liberties, advaniages, nc-objection
certificates, certifications, sasements, benefits end labilities related
therete including lieenses, powers and facilities of every kind, natare
and description whatsoever, provisions ard benefita of all
agreements, contracts and arrangements and all cthér irterests in
connection with or relating to the Transferor Company;

(i) all contracts, agreements, engagements, liceases,  lcases,

memorands  of undertakings, memorande of agreements,

‘ memoranda of agreed points, letters »f agreed points, arrangements,
undertakings, whether written or otherwise, deeds, bonds, schemes,

privileges and benefits of all contracts, egresments and all other

rights, including license rights, lease rights, powers &nd facilities of

every kind and description whatsosver or cther understandings,

deeds and instruments of whatsoever nature to which the

Transferor Company are parties, including lease agreements, leave

r""'ﬁu_h- and license agreements, equipmert purchase agreements, hire
W purchase agreements, lending agreements &nd other agreemeris

ﬁﬂ‘hﬂﬂ‘ B tae cus-omers, sales orders, purchase orders and other
s

#im]mglii
A T

plfiders and all rights, title, interests, claims and benefits there
fer of whatsoever nature to which the Transferor Company is
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dwh all intellectual property rights (including intaogible sssets and

vl

business or commercial rights], registrations, trademirks, trade
names, service marks, copyrights, patents, designs, logo, domain
names, including applications for trademarks, trade names, service
marks, copyrights, patents, designs and domein names, ased by or
hetd for use by the Transferor Company, whether o not recorded in
the books of accounts of the Transferor Company, and other
intellectual rights of any nature whatsoever, books, records, files,
papers, engineering and process nformaton, saftwars licenses
(whether proprietary of otherwise), drawings, computer programs,
manuals, data, catalogues, quotations, list of present end former
customers and suppliers, other customer information, customer
credit infarmation, custemer pricing Information and all other
records and documents, whether in physical or electronic form
relatirg to the business activities and operations 27 the Transferor
Company, whether used or held for use by it;

all letters of intent, request for propesal, prequalification, bid
acceptances [including benefit arising out of or In relaton to any
bank guarantees submitted to any authority in respect thereof by
the Transferor Company}, tenders, contracts, descs memorandum
of understanding, bonds, agreements, arrangements, track-record,
technical know-how, technical experience (including expesience in
execiting projects), experience, poodwill and all other rights, claims
and powers and any other instrument of whatscever nature and
wherescever situated belonging to or in the passessicn of ar granted
in favour of or enjoved by the Transferar Company for all intents
and purposes and specifically including but not limited to, the
turnover, the profitability, performance, and mark=t share,
prequalification, net worth and reserves of the Transferor Company;

fwil all baances with government, quasi-government, municipal, local

and other authorities and bodies, customers and anv other persons,
earnest moneys and for security deposita paid or received by the
Transferar Company;

wviij all books, records, files, papers, produst specifications and

sngineering and process Information, recerds of stardard operating
procecures, computer programs along with their licenses, manuals
and Ebackup copies, drawings, other manuasls, data catalogles,
smails, presentation, correspondences/communicetions with third
partbea f authorities, quotations, sales and advertisicg maternials, fists
M present and former customers and supplers, customer credit
information, customer pricing information, and other records
whether in physical or electronic form;

jviti,  all liabilities, lien or security thereon, whethes in Indian rupees

ar in foreign currency and whether or not provided for in the books
of account or disclosed in the balance sheet of the Transferor

debis [secured and unsecured), liabilities including -::unting-:nt
ities, duties, leases of the Transleror Compary anc all other
igations of whatsoever kind, nature and description,

hi“"-""""
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(x] all incentives, benefits, exemptiona, payments deferrals, subsidies,
concessions, grants, taxes, duties, cess, levies, ete, that are
allocable, referable or related to Transferor Compacy, imcluding all
or any refunds, interest due thereon, coedis and claime relating
therets, including input credit on any tax.sct-offs and any benefit,
exemption, refund and hke;

xij all legal (whether civil or criminal), taxation or other proceedings or
- investgations of whatsoever nature (incuding those Sefore any
Governmental Authority’ initiated by or against Transfero- Company
or precesdings or investigations to which Transferor Company is
party 1o, that pertain to Undertaking, whether pending/ongoing as
an the Appointed Date or which may be nstituted any time i the
future;

[xil) any and all employees of Transleror Company as on the Effective

Date, whether permanert employees, who are on the pay-oils of the

Tranaferor Company, or emplovees personnel engeged an contract

basis and contract labourers and interns/trainees, sangaged by the

Transf=ror Company, @t its respective offices, mills, plants. branches

’ ar otherwise, and any other employees/personnel and contract
labourers and interns/trainees hired by the Tranasfercr Company;

Xl all other pbligations of whatsoever kind, inchaeding liabilities of
the Transferor Company with regard to their emplovess wth respect
to the payment of gratulty, pension benefits end the providsnt fund
or compensation, il any, in the event of resignation, c=ath, vwoluntary
sefirement or reirenchment.

It iz intended that the definition of Undertaking set owt above would
enabtle the transferof all properties, assets, habilities, emplovees, ete, of
the Transferor Company to theTransferee Company pursusst to this
Beheme,

4.2 All terms and words used in this Scheme shall unless repugnant or
contrary to the context or meaning thereol, hawe the same meaning
ascribed to them wunder the Act, the [poome Tax Acs, the Sscurnties
Contracts [Regutation] Act, 1956, the Securities and Exchange Board of
India Act, 1992, the Depositories Act, 1996 and other Applicable Laws,

‘ rules, regalations, bye-laws, as the case may be or any stafutory
madificatien or re-enactment thereol for the time being in force.

4.3 In this Sckeme, unless the context otherwise requires:

(2} References to clauses and recitals, unless otheratise provided, are to
- clauses and recitals of and to this Scheame,

The heedings herein shall not affect the construction of this Scheme;

ds denotingsingular shall include plural and vice versa; and
nces to one gender inelude all genders;

y phrase introduced by the terms “inchading’, “inchade®, “in
jcular® or any simldar expression sheall be congerGen, as

[
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ilustrative and shall not lkmit the sense of the words preceding those
terms;

{e] Refererice to A document includes an amendment or supplement to,
ar replacement or novation of that document;

[} References to a person inchude any indivicua., firm, Limited Liability
Jartnership, body corporate (whether moorporated or  not),
acvernment, state or agency of a state or anv joint venture,
association, partnership, works councillor employes representatives’
sody (whether or not having separate Jegal personali=y);

gl References to any of the terms on taxes, duty, .evy, cess in the
Scheme shall be construed as reference to all of ther whether jointly
or severally; and

(h] Any reference to any statute or statutory provision shall include:

41 All subordinate legislations made from time to Cme under that
provision [whether or not amended, modified, re-enacted or
consolidated from time to time] and any recrospective
amendment; and

1l Buch provision as from time to time amende”, modified, re-
enacted or consolidated [whether before or after the filing of this
Scheme] to the extent such amendment, medification, re-
enectment or consolidation applies or is capeble of azplying to
the matters contemplated under thia Scheme aad (to che extent
liability there under may exist or car arise] shall inzlude any
past statutory provision [as amended, modified, re-enacted or
consalidated from tme to time) which the provision referred to
has directly or indirectly replaced.

The Scheme set out hersin in s present forms or with any
modification{s} approved or imposed or directed by any autherity,
unicsa olkerwise specified in the Scheme, shall become operative from
the Appointed Date but shall come into effect fram the Effective Date.
Therefore, for all regulatery and tax purposes, the Amalgamaton woukd
be 2eemed to be operative from the Appointed Date of this Scheme.

6.0 SHARE CAPITAL
6.1 The Transferor Company

38 497 Equity Shares of Rs.
atil [ 45,69,
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As on date, the share capital structure of the Transferor Company
remeins the same as stated hereinabove,

£.2 The Transferee Company

The share capital structure of the TransferseCompany as on 30
Beotember, 202008 as under

50,02,00,000 Equity Shares of Re. 1/- each o0, 02,00, 000 |

Tetal S0, 02,00, 000

' 42 20 54 709 Equity Shares of Re. 1/- each 43,26 54 709 |
Total 43,2€.54,700

As or: date, the share captial slructure of the
TransferseCompanyremains the same az stated hereinz=bove.

¥.1 Uzon cecming into effect of the Scheme and with effect fom the
Appointed Date, the Transferor Company inclucing the entire
Undertaking(s) of the Transferor Company] shall, parsuent to the
saacton of the Scheme by the NCLTand pursuant to the provislons of
Sections 230t 232 of the Act, stand transferred tc ancvested in
and/or be deemed to have befen transferred to and vest=c in the
Transferee Company, as a going concern, in accordance with Section
2[1B) of the Income Tax Act without any further Bct, [astrument, deed,
msiter or thing, a0 as to become, as and from the Appcinted Date, part
of the Transferse Companyby virtue of and in the manner provided in
this Scheme.

72 Pending the Scheme coming into effect, the Transferor Company and
the Transleree Company may continue lo arovide securty for each
otaer's commitments provided however, the Scheme shall not operate

' b =nlarge the security for any loan, depasit or facihity availled of either
by the Transferar Company of by the Tranafesee Compant and the
Transferes Company shall not in any manner be obliged to creaste
further or additional security there for after the Effective Date or
otherwise,

.-'5"'""'1'-'?.. Upon the Scaeme coming ito effect the assets and _abilices of the
.-"'Eﬁ""ﬁ"ﬁ & Transfercr Company shall stand pooled with the assets and liabilities
& the Transferse Company in accordance with the relevaat Indian
ounting standard on business combinations.

Fage 11 ol 34
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(i Al the estabes, assets {including intangible assets), properties,
investments of all kinds [ie., shares, scripts, stocks, bonds,
debenture stocks, units or pass through certificates), rights,
claims, title, interest, powersand authoriti=s including accretions
and appurtenances comprised in the Undertaking of whatsoever
nature and wheresoever situated shall, under the provisions of
Bectons 230te 232 of the Act, without any furthe: 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 transierred to

- and wvested in the Transferee Companvand/crdeemed o0 be
tranafereed to and vested in the Transferee Comrpany.as a golng
CONCern, &0 &8 to become, on and from the Appointed Date, the
estate, assets (inchiding intangible assets), prope=ies, investments
of all kinds (Le., shares, scripts, swocks, bonds, debenture stochks,
unite or pass through certificates), rights, claims, titleinterest,
powersand authorities including accretions and appurt=nances of
the Transleree Company,

fiij Suck of the assets end properiies of the Transferor Comoanyas are

movable in nature or incorporeal propecty or are otherwise capable

’ of transfer by physical or constructive delivery or possession, o by

endorsement andfor delivery shall, withour requiring any cost oF

charge ard without any deed or instrument of conveyanceor notice

or other intimation to any third party for the transfer of the same,

be and stand transferred by  delivery B¢ he Transferee

Companyand/or be deemed to have been traasferred to  the

Transferee Companyas a part of the transfer of the Undertaking as

i going concern, So as to become, on and from the Appointed Date,
the assets and properties of the Tranaferee Company.

{iti] All other movable properties of the Transferar Company, inclucing
invessmenls of all kinds [e, shares, scrips, stocks, bonds,
debenturs stocks, units or pass through certificates), sundry
debtors, receivables, bills, credits, loars and advances, il any,
whether recoverable in cash or in kind or for value to be received,
bank balaneces, deposits with any Governmental Authority
including any fax awuthority, quasi gosernment, local or other
authority of body or with any company or other person, shall,
witheut any further act, instrument or deed, cos: or charge and
without any notice or other intimation to any third party for the

' transfer of the same, stand transferr=d toand wvested in the
Transleree Companyand /or deemed o be tranaferred to and vested
in the Transferse Company by way of delivery of possession of the
respective documents, as applicable, as a part of the transfer of the
Undertaking 83 a going concern, 20 a% to bezome [rom the
Appointed Date,  the assets and properides af the Transferse

Company.

The Transferee Companymay, if it so deems appropriate, give
otice in such form as it deems fit and proper, to each such debtor
obligor that pursuant to the sanction of this Scheme by the
LT, such debt, loan, advance, claim, bark balance, deposit or
asset be paid or made pood or held on account of the
sferee Companyas the person entitled thereto, to the end and
tent that the right of the Transferor Company to recover or
ize all such debts (including the debts payable oy such-s
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or obliger o the Trensferor Company) stands transierred and
assigned to the Transieree Company and that approprate entries
shall be passed in the books of accounts of the relevant debtors or
ohiipors o reoord such change. It s hereby clazified that
investments, i any, made by the Transferor Company and all the
rights, title and interest of the Transferor Company in aoy licensed
propertics or leaschold properties shall, pursuant to Sections230
to 232 of the Act and the provisions of this Scheme, without any
furtker act or deed, be transferred to anc vested in or be deemed 1o
have been transferred to and vested in the Transferee Company

All immovable properties of the Transleror Company, including
lend toge:her with the buildingsand structuses standing thereon or
under construction and rights and incercsts in -mmovable
properties of the Transferor Company, whether freehold or
leasehold or licensed or otherwise, any lenancies |n -eatior to
wareaousesall rights, covenants, condnuing —ghis, titde and
interest in commection with the said imoovable propertes and all
documents of dile, rights and sasements in relaton thereto s2sll
stand transferred to and be vesied in and;or be ceemed o have
been tranaferred to anc vested in the Transf=ree Compary, without
any further act or deed done or being required to be done by the
Transferor Company and/or the Transferee Company. The
Transferes Companyskall be entitled to exercize all rdghts and
arvileges attached to the aforesaid immovable propertics end shall
be liable to pay the ground rent and taxes and fulfl all chlhigations
tn relation to or applcable to such immovable properties. The
mutation of the ownership or title or interest in the mmoveble
properties shall, upon this Scheme becoming eiffective, be made
and duly recorded in the name of the Transferee Companyby the
appropriate authorities pursgant o the Order oWCLT In
accordance with the terme hereol.

All lease/licenss or rent agreement/tenancy agresmert entered
into by the Tranaferor Companywith varicus landlo-ds, owners end
lessors in connection with the use of the assets of the Transaferor
Company, together with security deposits and advancs; prepaid
Izasc; license foe, ete., shall stand automatically Tansfered to 2nd
vested in favour of the Transferee Company on the same “e-ms and
copdizlons without any further act, instrument, deed, matter or
thing being made, done or executed. The Transleree Companyaball
corntinue o pay rent or lease or license fee as provoded for in such
egreements and the Transferee Coppanyand the celevant
landlorda, owners and lessors shall continue o comply with the
tzrme, conditicns and covenanis thereunder. Witkoat limizing the
generality of the foregoing, the Transferes Company shall also be
entitled (o refund of secunity deposits paid, advance -ent paid
under such agreements by the Transferor Cempany. All tae rights,
ttle, interest and claims of Transfersr Company in oacy such
leasekold properties shall be transferred to and wested ia or be

permissions, permita, sancthons, epoarovals,
uthozations.consents.  entitlements, subsidies, quotas, rtg_hr.a.
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under incentive schemes and policies including under customs,
excise, goods and services ax, VAT, sales tax, inccme tax benefits
and exemptions/deductions, deferment, subsidy receivables from
Covernment, granis from any Covernmental Authority, indirect tax
benefits and exemptions, all other rigkts, liberties, advantages, no-
objection certificates, certifications, easements, benefts and
liabilities related thereto, licenses, powsrs and [zcilities of every
zind mature and description whatsoever, pravisions and benefits of
all agreements, contracts and arrangements and all other interests
in connection with or relating to the Transferor Companyenjoyed or
conferred upon or held or availed of by the Trarsferor Company
and all rights and benefits that have accraed or which may accrue
to the Transferor Company, whether on ar before or after the
Appointed Date, if any, shall, under the srovisions of Seciions 230
and 232 of the Act, without any further act, inst=ument or desd,
cost ar charge and without any notice or cther intimation to any
third party for the transfer of the same. be and stand transferred to
and vested in and/or be deemed to be transierred to and vested in
the Transferee Companyvas & part sl the transler af the
Undertaking as a going concern, 50 as to become, as and from ihe
Apponted Dateor after the Appointed Date, as the case may be, the
permisgsions, permilis, sanctions, approvals, sutharizathons,
consents, enttlements, saleg tax deferrals, liberiies, apecial status,
subsidies, gquotas, rights, allotments, registrations, privileges,
incentives, income tax benefits and exemptions, indirect tax
benefits and exemptions, all other nghts, senefits and habilities
related thereto, licenses, powers and facilities of every kind, nature
and description whatsocver, provisions and -enefizs of all
agreements, oontracts and arrangements of e Transferce
Companvand shall remain valid, effective and enforeeable on the
same terms and conditions. For the avoidance of doubt, it is
further clarified that they shall be deemed to have originally been
given by, issued to or executed in favoar of the Transferee
Company and the Transferee Companyshall be bousd by the terms
thereefl and the obligations and duties thereunder, and the rights
and tenefits under the same shall be available to the Transferes

Company,

Upon the coming into effect of this Scheme and subject to the
provigions of this Beheme, all contracts. deeds, bonds, ag-eements,
schemes, arrangements and other nstrumsnts, pcrmim, rights,
entitlementa, licenses [mecluding the Ti=enses granted by any
Gnvtmm:ntal statutory or regulatary bodies) for the parpose of
carrying on the business of the Transferor Company, and in
relation thereto, and those relating to tenancies, privileges, powers,
lacilities of every kind and description of whatsoever nature fo
which the Transferor Company is & party, or o the benefit of which
the Transferor Companymay be eligible, end which are subsisting
or having effect immediately before the Effective Date, shall
continue to be in full force and efect on or against or in favour, as
the case may be, of the Transferee Companyand may be enforced

as fully and effectually as if, instead of the Transferor Company,

the Transferee Company had been & party or benefiziary or obligor
therete. In relation to the same, any procedurs’ regueirements
required fo be Rulfilled solely by the Transferor Cumpm1.1and ot
by any of its successors], shall be fulfilled : wT-ansferes

p g vl H&*’ﬂ://
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Companyas if it is the duly constizuted attorney cf that Tranaferor
Campany.

Any inter-se contracts between the Transferee Company and the
Transferor Company shall stand cancelled and cease to operate
upon this Scheme becoming effective.

All guarantees provided by any benk in relation to the Transferor
Company outstanding as on the Effective Date, shall vest in the
Transferee Company and shall ensure to the benefit of the
Transferee Company and all guarantees issued by the sankers af
the Transferor Company &t their request fasouring any <hird party
shall be deemed to have been issued at the request of the
Transferes Company and continue in favaur of suck third party dil
its maturity or earlier termination.

Without prejudice 1o the generality of the foregoing, all leave and
licen=e &greermients/deeds, lease agreemenis deecs, bank
Euarantees, corporate guaraniees. performance guaratbess and
letters of credit, hire purchase agreem=znts, lending agreements
and such other agreements, deeds, documents anc arrengements
pertaining 1o the business of the Transferor Companvor to the
beneht of which the Transferor Companymay be elgible and which
are subsisting or having eflfect immediately befor= the Effective
Date, including all rights and benefits (including benefits of any
deposit, advances, receivables or claims) arising or accrcing
therefrom, ahall, with effect from Appointed Dats and upon this
Schems becoming effective, by operation of law pursuant fo the
vesting orders of the NCLT, be deemed ¢ be contrac:s, deeds,
bonds, agreementa, schemes, arrengements and  other
instruments, peormits, nghts, entitlements, licenses, |eases,
puarantees, letter of credit of the Transferse Company. All such
property and rights shal! stand vested in the Trars’eree Company
and shall be desmed to have become the aroperty ard rights of the
Transferee Company by operation of law, whether the same is
implemented by endorsement or delivery and possession or
recarded in any other manner.

All the intellectual property rights of any nalure whatsoever,
inchuding but not lmited fo intacgikle asssts  inchoding
registrations, licenses, trademarks, logos, service marks,
copyrights, domain names, trade names, varbous business or
comimercial rights and applications relating thereto, goodwill,
know-how and trade secretsappertaining to the Transferor
Company, whether or not provided m kooks of accourts of the
Transferor Company, shall under the provisions 3 Secdons 230
and 232 of the Act, and all other provisiora o the Applicable Laws,
il any, without any further set, instrument or deed, cost ar charge
and without any notice or other insimation to any third party for
tranefer of the same, be and stand transferred and vested in
Transferee Companyvas a part of the transfer of the
der-aking as a going concern, so as to became, as and from the
inted Date, the intellectual property and rights of the
sferee Company,

i PYTE )
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ixi) All intangible assets including various business or commercial
rights, ec. belonging to but not récorded in books =f the Transferor
Coempany shall be transferred to anc vested with the Transferee
Combpany.

{xi1] All taxes [inchading but not limited to advance tax, tax ceducted at
sourze, tax collected at source, sell-assessment tax, banking cash
transaction tax, securilies [ransaction tax, input wmx credi,
CENVAT credit, taxes withheld/paid in a foreipr country, value

— added tav, excise, sales lax, goods and services tax, cess, as
applicable) payable by or refundable 19 or being the entitiement of
the Transferor Company, including all er any refinds or claims
shall be reated as the tax lability or refusds/credits/claims, as
the case may be, of the Transferee Company, and any tax
incentives, advantages, privilegea, exemptions, credits, tax
holidays, remissions, reductions rebates.ete., as would have been
available to the Transferor Compary, skall pursuant to this
Scheme becoming effective, be available to the Transferee

Campany,
xiil) The Tranaferee Company shall be entitled to claim refunds or
credizs, Including input tax credits, CENVAT credit, etc,, with

respect to taxes paid by, for, or on behalfl of the Transferor
Company under Applicable Laws, Inchadicg but not limited to
goods and services wax, sales tnx, value added tax, service tax,
cxcise duty, cess or any other tax, whether or no® arsing due 1o
any inter se transaction, sven if the prescribed <ime limits for
claiming such refunds or credits hasve lapsec. Any inter-se
transactions amongst Transferor Company and Transferee
Company betweeri the Appainted Date and Effectys Date shall be
considered as transactions from Transleree Compasy to isell, and
Transferes Company shall be entitled to claim refucd of tax paid, il
ary, cn these inter-se transactions, as per Applicable Laws, For the
avoidance ol doubt, input tax credits already avail=d of or utilized
by the Transferor Company and the Transferse Comnpanyin respect
of iner-ge transactions between the Appointsc Date and the
Effective Date shall not be adversely impact=d by -he cancellation
of inter-se transactions pursuant to this Schéems,

[xivi Al statutory rights and obligations of Transferor Compeny would
' vest infaccrie to Transferee Company, Hence, cbigation of the
Transieror Company, prior to the Effective Date, tc issue or receive
any statutory declaration or amy othe: feees by whatever name
caled, under the Siate WAT Acts or the Central Sales Tax Act or
Geods and ServicesTax Act or any other act for the time being in
force, would be deemed to have been fulfilled if they are issued or
recetved by Transferee Company and il any form celatable to the
period prior to the said Effective Date is received in “he name of the
Tranaleror Company, it would be deemed to have besn received by
: Transferee Company it fulfillment of its obligatic ne.

of any and all corporate approvals as may have already
n taken by the Transferor Company, whethe: being in the
ture of complianées or otherwise, shall under the provisions of
thoas 230 and 2332 of the Act, withcut any further act,
strument ar deed, cost or charge and withe ;
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intimation to any thied party for the trensfer ol the sarie, be and
gtand transferred and vested in the Transferee Comparyas & pert
of the transfer of the TransferorCompany as & going concern, and
the said corperate approvals and complhances skall be desmed to
have originally been taken/complied with by the Transferce
Company.

cxvi] Thers solutions, if any, of the Transferor Company, which are valid

and subsisting on the Efective Date, shall, ander the provisions of
Appleable Laws, without any further act, lrstrument ar deed, cost
or charge and without any notice or other intimatsn ic any third
party for the transfer of the same, be and stand contnue o be
valid and subsisting and be considersed as resoluticns of the
Transferee Companyand if any such resolusians have any
monetary limits approved under the provisions of the Act or any
other applicable statutory provigions, then the sald limits shall,
subject to the provisions of the Ac:, be added to the limits, if any,
under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the sald limits in the Transferee
Company.

(xvii] Upon the coming into effect of this Scheme and sus'=ct tc the other

provisions of this Scheme, the Transferee Company may enter into
end/or issue and/or execute deeds, writings or confirrations or
enter into any tripartite arrangements, confirmations or acvations,
tz> which the Transferer Company will, if necessary, also be party in
order to pive formal effect to the provisions of this Scheme, if so
regquized or if so considered necessary, The Transferee Company
shall be deemed to be authorized to exscute ary such deeds,
writings or confirmations on behalfl of the Transfera: Company and
to implement or carry out all formalities required om the part of the
Transferor Company to give effect to the provisions of this Scheme

fxviii] In relation to the above, any procedural requirsments reguired

to be fulfilled solely by Transferor Company (and not by its
successors), shall be fulfilled by Transferee Company as .f it is the
duly constituted attorney of Transferor Company.

ixix: The above shall not allect any transsction or procesdings or

contracts or deeds already concluded by the Trensferor Company
o3 or before the Appointed Date and after the Appointec Date till
the Effective Date, The Tranaferee Company accepts and adopts all
acts, deeds and things done and executed by the Transferor
Company in respect thereto as done snd executsd on behall of
itsell

o} Upon the Scheme becoming effective, the Transferee shall be

entitied to without Umiiaton, operate the sark accocnis, neluding
transscting in cash, chegue, National Elsctronic Funds Transfer,
Real Time Gross Settlement or any other electroniic mode, intra
company, inter company, other ssttlements, availing of and
wtthizng any Hmits, issulng orf receiving any guerantee of the
ransferor Company or carry out any other transaction as it deeims

jm— ) W i‘
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{xxi) Upon coming into effect of this Scheme anc till such time that the
names of the bank accounts of the Transferor Comipany 15 replaced
with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank account af the Transferor
Comapany, in their names, in so far as may be necessary. Further,
untl]l the transfer and vesring of rights end obligations of the
Transferor Company to the Transferese Company under this
Scheme is formally effected by the parties concerned, the

= Transferse Company, shall be entitled to complet= and enforce all
pending contracis and transactions in the nase of Transferor
Company insofar as may be necessary.

fexii) Such of the assets which are acquired by the Transferor Company
on ar after the Appointed Date but prier o the Effective Date, saall
under the provisions of Sections 230 to 232 of the Act, without 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 transfecred to and vested in and for be deemed
ey have beern transferred to and vested En the Transferse
Companyas a part of the transfer of the Undertaking as a going
concern, 5 as W become, the asseta and propertizs of the
Transleree Company,

[zxiil) Sicce the Transleror Company falls within the jurisdiczion of the
MNCLT, Amravat: Bench, the transfer and vesting of the properties of
the Transferor Company into the Transf=ree Comoany under the
Beheme 18 dependent upon and sukject to the sancisn accarded ta
the Scheme by the MCLT, Amravati Bench and accordingly, he
sancton accorded to the Scheme by the NCLT, Cuttack Bench. will
not be effective unbl the sanction of the Schéme by the NCLT,
Amravati Bench. In the svent, upon direction of NCLT, Principal
Bench, Mew Delhi, no application for sanctioning of the Scheme is
required o be made before NCLT, Amravati Bench, then joint
application for the Scheme shal. be filed by the Transferor
Company and the Transferee Company befoce the NCLT, Cuttack
Benel, having jarisdiction over Transferse Company and the order
passed by NCLT, Cuttack Bench shall be conclusme and binding

aon bath the Transferor Company and the Transferee Compeny and

' their respective shareholders and creditors. In such a scenario,

there will not be any requirement for filing separate application
and obtaining order from NCLT, Amravati Berch for sanction of the

SCheme,

4, Transfer of Liabilities

Without prejudice to the penerality of Clause 7 above, uzon coming irto
effect of this Scheme and with effect from the Appointed Date,

i All Linbilities, whether or not provided in the Sooks of tae

Sy Jransferor Company, shall, under the provisions of Sections 230
gd 232 of the Act, without any further act, instrument, deed, cost
arge and without any notice or other Intimgsan
far the transfer of the same, be and stand tTransfes
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veated in and be desmed to have been ranaferred to and vested n
the Transferee Companyas a part of the transfer of the
Undertaking as a going concern and the same shall be assumed by
the Transferse Company, to the extent they are outstanding on the
Effective Date 5o as to become onand from the Appointed Date, the
Liabilities of the Transferce Companyon the same <erms and
conditiens as were applicable to the Transferor Compary, and the
Transferee Companyshall meet, discharge and satisfy the same.
Further, it shall not be necessary to obtain the consent of any third
party or other person who is a party to ary contract or
asrangement by virtue of which such Liabilities have arisen in
order to give effect to the provisions of this Clause.

i} Al Liabilities which are incurred or whoch anse cr accrue to the
Transferor Company on or after the Appointed Date but prior to the
Effective Date, shall under the provisions of Secticrs 230 and 232
of the Act and all other provisions of Applicakle Laws, if any,
without any further act, instrument or deed, cost or carge and
without any notice or other intimation to any third pa<ty for the
transfer of the seme, be and stand transferred <o and vested in
and/3r be deemed 1w have been transferred to and vested in the
Transferee Companyas a part of the transfer of the Indertaking as
a going concern and the same shall be assumed by the Tranasferee
Company o the extent they are outstanding on the Effective Date
gn the same terms and conditicns as were applicatle to the
Transferor Company, and the Transferee Companyshall meset,
discharge and satisfy the same.

fili] Any Liabilities of the Transferor Compeny as on the Appointed
Date that are discharged by the Transferor Company on or after
the Azpointed Date but prior to the Effective Date, 51all be deemed ,
o have been discharged for and on accoant of “he Transferce
Company, upon the coming into effect of the Scheme.

fiv) Al loanz rmised and utilized, labilites, dutiss and taxes and
obligations tncureed of undertakens by or on behal af the
Transfercr Company on or after the Appointed Date but prioe to the
Effiective Date shall be deemed to have been raised, uasd. incurred
or undertaken for and on behall of the Transferse Companyend
shall, under the provisions of Sections 230 and 232 of th= At end
all other provisions of Applicable Leaws, if anv, without any further
‘ act, instrument, deed, cost or charge and without amy notice or
other intimation to any third party for the transfer of the same, be
and stand transferred to and vested in andfor be deemed to have
been transferred to and vested in the Tranglesee Companras & part
of the transfer of the Undertaking as a going concern and the same
ghall be asaumed by the Transferes Companyvand to the extent they
are outstanding on the Effective Dete, the Transferee
Companyshall meet, discharge and satisfy the same,

iv*] Loans, advances and other obligations {inzluding anv arrangement
which may give rise o a contingent labillty in whatever form), i
, Eue or which may at any time in futuse immadiately before
Effective Date become due or remain outstanding between the
Tappsicror Company and the Transeree Em::.pnny:hil.ll under the
Btis:ons of Sections 230 and 232 of the Act, wa :
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act, instrument, deed, cost or charge, stand cancellsd and be
deamed to have been discharged by such cencellation and
sonsequently, there shall remainno inter-se lakbilioy between them
as of Effective Date and the corresponding appropniate sifect shall
¢ gven in the books of accounts and records of the Transieres
Comaoany,

[0, Encumbrances:

(i)

(s}

{ii]

vl

Upor. the coming into effect of this Scheme and wita effect from the
Appointed Date all Encumbranceswhich are in the nature of the
fixed charge and relate to specific fixed assets existng poior to the
Effective Date over the fixed assets of the Transieror Comparyor
the Transferee Company which secure or relate o the Liabilities
shall, without any further act, instrument, deed, cost or charge
and without an¥ notice or other intimation to any thirc party for
the transfer of the same, continue to relate ard attacsy o such
specific fixed asseiz or any part thereof to which they were related
or attached prior to the Effective Date even wasre transferred
under the Scheme to the Trans{eree Company.All Zncumbrances
whick are tn the asture of Qoating charge and reats generally over
all current assers existing prior to the Effective Date over the
current essets of the Traneferor Company aor “he Transferes
Company [as the case may be] shall, howeves, extend 1o &nd
snared by all the working capital lenders of the Transferes
Company on the Scheme becoming effective.The absence of any
fermal amendment which may be required by a lenser ar trastes or
third party shall not affect the operation o thisClacse,

Aay reference in any security documents oFf arcangerents (o
which the Transleror Companyis a party] tc -he Transferor
Company and its assets and propertics, shall b construed as a
reference to the Transferee Companyand the assets and properties
of the Transferor Company transferred to the Transferee Company
pursuant to this Scheme,

Without prejudice to the foregoing previsions, “he Transferee
Companymay execute any instruments or documenss or co all the
acts and deeds as may be considersd appropriate, inchading the
fikng of necessary particulars and/or modification:s} o charge,
with the Registrar of Companies to give formal effect to the above
provisions, il reguired.

The provisions of this clause shall operate rowithstanding
anything to the contrary contained in any instriment, deed or
writing or the terms of sanction or issue or any secusity deccument;
all of which instruments, deeds or writings shall sand modified
agnd /or superseded by the foregoing provisions.

B ar: on the payrolls of the Transferor Company, including Il:qlr
peral pemnnnet engaped on contract bas:s and contract
on the
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Effective Date, shall become employees of the Transferes
Companywith effect from the Effective Daze, on such téerms and
conditions as are no less favourable than those oo which they are
currently engaged by the Transferor Company, without any
interruption of service as a result of this Amslgamation and
transfer, With regard to provident fund, gratuity, leave encashment
anc any other special scheme or benefits created or existing for the
benefit of such employess of the Transferor Company, upon this
Scheme becoming efllfective, the Transferee Companyshall stand
substituted for the Transferor Company for all purposes
whetsoever, including with regard to ths obligation to make
conTibutione to relevant authorities, in sccordance wiath the
provisions of Appliceble Laws of otherwise, It 8 hereby clarified
that upon this Scheme becoming effective, the aforezaid >enefits or
schemes shall continue to be provided to the transferred employees
and the services of all the transferred employees of the Transferor
Companyfor such purpose shall be created as having been
cantinuous.

fiif The existing provident fund, employse ‘state  nsurance
contribution, gratuity fund, superannuation fund, stafl weliare
scheme and any other special scheme (including without limitation
arny employecs stock option plan) or benefits created by the
Transferor Company for ite employees shall be continued en the
same terms and conditions or be transferred to the sxisting
provicent fund, emplovee state insurance contribution, gratiity
fund, superannuation fund, stall welfare scheme, etz., being
mairtained by the Transferse Companyor as may be creatsd by the
Transieree Companyfor such purpose. It i3 the intent that all
rnights, duties, powers and obligations of Transferor Company in
relaton to such fund or funds shall stand traasferred to the
Transferee Company without need of any fresh approval from any
statuiory authority. Pending such transfer, the contributions
required to be made in respect of such employees shall coatinue to
be made by the Transferee Companyto the existirg funds
matntained by the Transferor Company.

fiiii The Transferee Companyundertakes that for the purpose of
payment of any retrencament compensation, gratuty and other
terminal benefits to the employees of the Trapnsferor Company, the
past services of such employees with the Transferor Company shall

‘ also be taken inio account and it shell pey the same accordingly,
as and when such amounis are due and payabie. Uzon this

Schems becoming effective, the Transferor Company will
transier/handover to the Transferee Company, copies of

empleyment information of all such transferred employees of
Tranaferar Company, neluding but not limited to, personnel files

[including hiring documents, existing employment contracts, and
decurments  refllecting changes o an  employes's  position,
compensation, or benefits), payroll records, medical documents

f,.v‘#p..ﬂ S-E' includ.ng documents relating to past or ongoing leaves of absence,
%) th= job injuries or illness, or Gmess for work examinations),
* plizary records, supervisory files relating to its end all forms,

ions, orders and contribution /identity cards issued by the
med authorities relating to benefits transferred uant to
i sub-clause, A,
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(iv) The contributions made by Transferor Company in respect cf its
employees under Applicable Laws, to the provident furd, gratuity
fund, leave encashment fund and any other special schems or
benefits created, for the period after the Appointed Date shall be
deemed to be contributions made by Transferes Company.

{v} The Transferee Companyshall contiaue to abide by any
agreement{s)/settlementis] entered into by the Transleror Company
with any of its employees prior to Appointed Date and from
Appointed Date till the Effective Date,

i3, Legal Procesdings:

fij All proceedings of whatsoever nature {legal and others, including
any suits, appeals, arbitrations, execution orocesdings, revisions,
writ petitions, if any] by or against the Transferor Company shall
not abate, be discontinued or be in any way prejudicialy affected
by reason of the transfer of the Undertak.ng or anything contained
in thiz Scheme but the said procesdings, shall, til the Elfective
Date be continmued, prosecuted and enforced by or ageinst the
Transferor Company, 85 il thes Scheme had not been made,

il Upon the coming ints effect of this Scheme, all sults, actions, and
other procesdings including legal and tasatios procesdings,
fincluding before anmy statutory or quasi-judicial euthority or
tribunal] by or against the Transferor Company, whether pending
and/er arising on or before the Effective Date shall be continued
and ; or enforced by or against the Tranasferee Companyas
effecteally and in the same manner and io the same extent as i
the same had been instituted and for pending and/or arising by or
against the Transferee Company,

[iif) The Transferes Companyundertakes to heve accepied on behall of
itself, all suits, claims, actions and legal proceedings ‘nitiated by or
agrinst the Transferor Company transferred to its name and io
have rhe same continued, prosecuted and coforced by or against
the Trensferes Company,

livl Om and from the Effective Date, the Transferee Comazany shall have
a right. if required, to initiate any legal proceedings i relation to
any transactions entéred into by the Transferor Company i the
same manner and to the same extent as would or moght have been
initiated by the Tranaferor Company.

13. All books, r=cords, files, papers, information, databases, and all other
books and records, whether in physical or slectromic form of the

Transferor Company, to the extent possible and permitted under
Apzbicable Law, be handed over to the Transferee Company.

.Jﬁhﬂ" g.gn prejudice to the provisiens of Clauses 6 to 13 above, with effect

. % Aopointed Date, all inter-party transactions amorgst the
o hitCompany and the Transferee Comparyshall be cogsidered as
- -ansactions for all purposes, -

£
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15, Without prejudice to the other provisions of ths Scheme and
notwithstanding the fact that vesting of the Undertaking occurs by
v.riue of this Scheme itself, the Tranaferee Companyrmay, &t any time
ater the coming tnto effect of the Scheme, in accocdance with the
provisions hereof, if so required under any law or otherwise, take such
metions and execute such deeds (including deeds of adherence),
confirmations or other writings or armmangements wath any party to any
contract or arrangement to which the Transferor Compeny a=e party of
any writings as may be necessary in order to give formal effect to the
provisions of this Scheme. It i3 hereby clarified that if the consent of any
third party or autherity is requiced to give effect to the provisions of this
clause, the sald third party or autherity shall be obligesed i, and shall
malke and duly record the necessary substitution/endorsemeant in the
name of the Transferee Companypurseant t3 the Orcer of HCLT, and
upan this Scheme becoming effective in accordance with the terms
hereol. For this purpose, the Transferes Company shal Sle approprabe
applications / documenta  with relevant  authorities  concerned for
in‘crmation and record purposes, The Transferee Companyshall, under
the provisions of this Scheme, be deemed to be authcrised o execute
any such writings on behalf of the Transferor Company and to carry sut
or perform all such formalities or compliances referred o abeve on the
par: of the Tranaferor Company to be carried out or perfcrmed

165, Condoct of Business

With effec: from the Appointed Date amd wp o and including the
Effsctive Date:

{if The Trenasferor Company ghall carry on and be desmed to heve
carried on all business and activities and shall nold apd stand
possessed of and shall be deemed to hold and stard possessed of
the of all is estaves, assers, rights, tidle, interest, authorities,
contrects, investments and strategio cecisionsse=d the entre
business for and on account of, and in “rast for, the Transferes
Company,

{ii] All profits and income accruing or arsing to the Transferor
Company, and losses and expenditure arsing or incurred by the
Transleror Company for the period omomencog from  the
Appointed Date shall, for all purposes, be treated as and be
deemed te be the profits, income, losses or expenditurs, as the case
may be, of the Transferee Company;

fiiir Any of the rights, powers, authorities or privileges ex=rcised by the
Transleror Company shall be deemed to have been exercased by the
Transferor Company for and on behalfl of, and in trust for and 2a
an agent of the Transferes Company. Similarly, any of the
abligatians, duties and commitments that have been andertaken or
discharged by the Transferor Company shall be desmed to have
undertaken for and on behall of and as an agen: of the

s
'_a"it‘ ree Company;
k"
'(ﬁp i ., Where applicable, (including but not limited to ﬂ:d'I.IE.'I'lﬂ
i , tax deducted at source, self-asseasment tax,
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aliternate tax, wealth tax, fringe benefit tax, tax colected at source,
taxes withheld/paid in a foreign country, sales -ax, exciss cuty,
custams duty, service tax or Goods and ServicesTax, as applicable,
Value Added Tax, cess, tax refunds) peyable by ar refindable o
the Transferor Company, including all or any tex refuads or tax
liabilitées or tax claims arising from pending tax proceediaga,
under any law, on or before the Effective Date, shall be treated as
or deemed to be tremted as the tax lability or tax refunds, tax
claima (whether or not recorded in the books of the Transieror
Company) as the case may be, of the Transferee Company, and any
unabsorbed tax losses and depreclation, ete., as would have been
available to the Transferor Company on or before the Effective
Date, shall be avallable to the Transferse Companyupon the
Scheme coming into effect;

fv] The Transferor Company shall not wdraour the concurrence af
Tranzferes Company alienate, charge or ctherwise deal with any of
its assets, except in the ordinary course of its business.

17, Saving of Concluded Transactions

L] Susject to the terms of the Scheme, the transfer and vesting of the
Undertakirg as per the provisions of the Scheme shall not aff=ct any
transactions or procesdings already concluded by the Transferor
Company on or before the Appointed Date or after the Agpointed Dete
till the Effective Date. The Transferee Companysccepts and adopts all
aris, deeds and things mede, done and executed by the Transferor
Company or its predecessors as acts, deeds and things made, done and
executed by or on behalfl of the Transferee Campany.

I8, Consideration

18.1 Upon the coming into effect of this Scheme, the share certificates, i
any, and for the shares in electronic form represeating toe shares held
by the Transferese Company in the Transferor Company shall be
deemed to be cancelled without any further act or deed for cancellation
thereal by the Transferse Company, and shall cease to b2 in existence

accordingly.

18.2 Upon the Scheme coming into effect and in consideration of the

~ Amalgamation, the sharcholders of the Transferor Company [other

than for shares already held by the Transferee Company in the

Transferor Company], whose name appear in the RBegister of Members

as on the Record Date (s defined in the Scheme|,or o their reapective

heirs, executors, administrators or other legal reoreser:atives or the

successors-in-title as the case may be, shall be =ligible to rezeivesS

ififty ninejfully paid up equity shares of Re. 1/+ each of to= Transferce

Company for every 10 (ten) fully paid up equity shares of Rs. 10/-
eazh of the Transferar Company held by such shareholder.

==t 0 The Share Exchange Ratio mentioned above has bean armived at basec
AAnAR 8 2ha the valuation report jointly issued by M/s Sharp & Tannan, an
4l penden: Chartered Accountants and M/s RV, Sha% and
iates, an [ndependent Chartered Ao shore
Services Limited and Ashika




18.4

18.5

18.6

187

18.8

18.9

sl

Independent Merchant Bankers have grovided fairress report on the
fairresy of the Share Exchange Ratio determined fo- the amalgamation
of Trarsferor Company with Tranaferee Compeay. Bas=d on the
recommendations of the Audit Committees of Transferor Company and
that of Transferee Company, the valuation report and fairness
opinonsas aforesaid have been duly approved by the Board of
Directors of both, Transferor Company and Transieree Company.

The equety shares 1o be issued and allotted by 2 Transleree Company
n terms of Clause 182 shall be subject to the provisions of the
Memaraadum and Articles of Association of Traasiferee Company.

Further, the equity shares to be issved [n terms of Clause 18.2 on
Ameslzamation shall rank pan passu with the existing equity shares of
the Transferee Company.

Fractonal entitlements to which the members of the Transferor
Company may be entitled on issue and allooment of equity shares in
the T-ansferes Company, shall be rounded off 2o the nearest upward
integer fcr the purposes of determining the number of squity shares in
the Transferce Company to be allotted by the Transferse Company o
the members of the Teansleror Company pursuant to Cleuse 1532
above The Board of Directors of the Transferee Company, o it deems
necessary, in the interest of allottees, approve such other method in
this behall a5 it may, in its absolute discretion, deem fit

The equity shares to be issued pursuant to this Scheme shall be
issued to the shareholders of the Transferor Company in sueh form,
physical cr dematerialised, as permitied under Applicable Laws.,

In the event of there being any pending share transfers, whether
lodged or outstanding, of any sharcholder of the Trarsferor Compeany,
she Beard of Directors or any commities thereof, of the Transferor
Company, at the sole discretion, shall be empowered in appropriate
cases, prior (o or even subsequent to the Effective Date as the case
may be ta effectuate sueh a transfer in Transferor Company as if such
changes [ registered halder were operative as on the Effective Date in
arder to remove any difficalties in relation 1o the new shares alter the
SBcheme becaomes effsctive and the Board of Disectors of the Transleree
Company shall be empowered to remove such difficulnes as may anse
iz1 the course of implementation of the Scheme and registration of new
memb=rs i1 the Transferee Company on acoount of difficclties faced in
e trensition pernod,

The eguity sharées of Transferee Company to be issued tw the
sharelolders of the Transferor Company under Clazse 18 2Zwall be
listed with BSEand NSEand admitted for trading anc the Transferee
Campeny shall comply with the requirements of the SEBI Circular and
take al steps to get the equity shares to be issued pursuant to the
Scheme listed on BSE and NSEon which the eguity saares of the
Transferor Company are lsted, in accordance with relevant
= tions. The Transferee Company shall enter intc such
ment and issue such confirmations and/or undertakngs as
necessary in accordance with the Applicate Laws of

gon far the above purpose.
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18,12 Tae equity shares of the Transferee Company issued in terms of this
Scheme shall pursuant to the SEBI Circular and subject to compliance
with recuisite formalities be listed and/or admitted to trading on the
relevant Stock Exchange(s) where the existing equity shares of the
Transferor Company are listed and/or admitted to ‘rading, i.e., BSE
ardNSE The Transferse Company shall enter inte such arrangement
and issue such confirmatons and/or undertakings as may be
necessary in accordance with the Applicable Laws or megulaton for the
above purpose On such formalities being fulfilled, the Stock
Exchanges shall list and for admit such equity shares issued pursuant
io this Scheme, for the purpose of trading,

18,11 The equity shares in the Transferes Company allotted pursuant to the
Bcheme shall remain frozen i the depostoriss system till
listing /trading permission is given by the designated swock exchange.

18.12 Post the ssue of sharcs pursuant to Clause 18.2, there shall be no
change in the shareholding pattern er contral in the Transferee
Company between the Record Date and the listing wa'zh may affect
“he status of the approval by the Stock Exchanges.

18.13In the event that the companies restructure their equity shars capatal
by way of shars sphit/ consclidation/issue of bonus shares during the
pendency of the Scheme, the share exchange ratio sheil be adjusted
eccordingly to take into account the effect of any such corporate
actions.

18.14 The issue and allotment of equity shares by the Transferee Company
1o the equity shareholders of Transferor Company under this Scheme
aaz ] be deemed to have been carried out without any farthes act or

desd by the Transleree Company as il the procedure lakd down under
Section. B2(1){c) of the Act and/or any other epplicable provisions of
tne Ast, il applicable, were duly complied with,

18.15 The =juity shares to be issued by the Tranaferee Company pursuant to
this Scheme in respect of any equity shares of the Transferor Company
which ere held in abevance under the Act or otherwise skall, pending
allotreent oF settlement of dispute by order ofa court or atherwiae, also

be kept in abeyvance by the Transferee Company,

1%, Accounting Treatment

191 The Transferee Company shall record the asseis, Babilities and
resenves of the Transferor Company, as on Appointed Date, vested in it
pursuant to the Scheme at their respective carrying values as per
'Pocling of Irterest Method' of accounting as per Indian Aceounting
Stendard (Ind AS) 103 [Business Combination)in accordance with
Appencix C of Business Combinations of enblies dnder cormmon
corrol’ under the Companies (Indian Accounting Standards) Fules,
2001580 adjustment shall be made to reflect the fair values, or

COgrise any new aszets or liabilities.

ity of the reserves of Transferor Company shall be preserved
nall appear in the fnancial statements of the Trangs
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Company in the same form, in which they appeared in the financial
statements of the Transferor Company.

19.2 Upon coming into effect of this Scheme, the Transferee Company shall
ssue new equity shares to the sharcholders of the Transferor
Company (other than for shares, if any, held by Transferee Company
into the Transferor Company]. These new equity shares shall be issued
and recorded at face value and accordingly the aggregate face value of
the =zharss to be issued shall be credited to Transferse Company's
share capital account.

19.4 The carrring value of investments in the financial stasements of the
Transferez Company in the equity share cap:tal of the Transferor
Company shall stand cancelled pursuant to the Scheme becoming
eifective end there shall be no further ooligation n that behalf,

185 Upon coring into effect of this Scheme, o the extent there ars inter-
corporate loans | advances, deposits balances or other obligations as
between Transferor Company and the Transferee Compary, the
obligations in respect thereof shall eome to an end and corresponding
effect shal be given in the books of accounts and records of the
Transferee Company for the reduction of any asse:s or liabilities, as
the case may be,

1956 The amount of difference berween, (i) the face walue of new shares
izgued and allotted to the shareholders of the Transferor Company and
cancellation of the investments, il amy, held by Translerse Company
int> the Transferor Company and (i) the carrving value 3 net assets
(inclucing the reserves),would be sdjusted against capital ~eserves.

19.7 In case of any difference in accounting policy between ithe Transferee
Company and the Transferor Company, the impact of the same will be
quantificd and the same shall be appropriately adjusted against the
capital resesves of the Transferee Company.

19.8 The costs and expenses relating to the Scheme shall be accounted for
in the profit & loss account.

199 Comparative accounting perind presented in the fmancial statements
of the Transferee Company shall be restated for the accourting impact
of Amalgamation, as stated above, as il the Amelpamation had

.. pecurred from the beginning of the comparative peniod in the finencial

' statement. In case the business combination had occurred after that
date, the prior period information shall be restated only from that
date.

19,10 The Board of Directors may adopt any other accounting treatment for
the Amelgamation in consultation with the auditors which is in
accordance with Accounting Standards notified under the Act.

“ﬁ“’“ tion of the Transferor Company

e coming into effect of the Scheme, the Transferor Company
ithout any further act, instrument or deed, stand dissabred
winding-up. 2




21.
21.1

41.2

'. 2i.3

Reorganisation and combination of Authorised Share Capital

Upon this Scheme becoming effective, pursuant to the applicable
provisions of the Act and Article V of the Memorandum of Association
of the Transferor Company and Transferes Company, the authorized
share capital of the Transferor Company as cn the Effective Jate shall
be <ransf=rred to the Transleree Company. Immediately thereafter, as
an integral partof this Scheme, the suthorizec share capital of the
Transfera: Company comprising of equity shares of face value of Rs
1{Rupees Ten) each, shall be split and be reclassified =s equity share
of face value of Re 1{Rupee One) each and get combmed with the
authorized share capital of the Transferee Company, Pursuant
immediately to the reclassification and consolidation of suthorized
ahare capital as envisaged above, the Memorandum of Association of
the Transfersee Company shall auiomatically atand emended and
altered,

Aceordingly, Clause V of the Memorandum of Asscciatton of the
Transferse Company shall, without any further act, nstrument or
dgeed, be and stand altered, modifisd and amended purssant to
Sections 13, 61, 64 and Section 232 of the Act and otner applicable
provisions of the Act, as the case may be and be repiaced by the
following clause!

"The Authorised Share Capital eof the Company (s
Ka 103,03, 00,000/ - (Rupess One Hundred and Three Crore Two
Lakh onlyjdivded into 103,02,00,000/ - {One Hurdred and Threa
Crore Twa Lakh onlyjeguity shares of Re. 1/- [Rupee One only)
eacnudth power lo increase andreduce the capitai of the
Company and consolidate, divide or subdivide the shares in
capital for the tone being inle several clossfes and o altach
thereio respectvely such preferential, qualified or special rghis,
orivileges or conditions as may be determined by or (n comnectian
with the Articles of the Company for the time being and o mnﬂﬂk

or abrogote oany sSuch rghis, pridleges or conditions n
accordance with the prowmsions of the Acl, or prowvided by the

Articies af the Company for the time belng, ®

The fihpg fees (including registration fees, i any) pad on the
authorised share capital of the Transferor Company shali be set-off
against any filing fees payable by the Transferes Company on increass
of its authorised share capital pursuant to the amalgamation. The
Transferee Company shall fils the requisite documents wdth the
Registrar of Companies, which hes jurisdiction owver the Transferes
Company, for the increase of the authorised share capital of the
Transferee Company, as aforesaid,

pansferes Enm]:ran].r to the Scheme shall be deemed to be their
t/appreval for the increase of the swdthorzed ceapital and
ment of the capital clause of the Memorandum of Association of
ansferes Company, under the provisions of the Act, -

P AT
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22 Conditions to effectivencss of the Scheme

22.1 The coming into effect of this Scheme is cordittonal upon and subject
te:

fij pursuant to provisions of the Competitior. Act, 2002 (including any
statutory modification or re-enactment thereof) arc the rules and
regulations  thereunder, the first of the CCI [or any appellate
authozity in India having appropriate jurisdiction) beving either:

{a) granted approval to the Scheme; or

(b, been deemed to have granted approval to the Scheme through
the expiration of time periods available for their investigation;

(i} the Stock Exchanges having issued their observation / no-abjection
ietier as required under the SEBI (Listing Obligations and
Disclosure Reguirements) Regulations, 2013, read with the SEBI
Circular;

i} the Scheme being approved by the respective requisite majcrities of
tne various classes of members (passed through postal balof [ e-
vating as applicable)] and secured and unsecured credicors [as
applicakle) of the Transferor Company and the Transferee Company
as required under the Act and as applicable under SEBI Circuilar,
subrect to any dispensation that may be grartec by the NCLT,

[} pursuan: to the para [AN9b} of Annexure - to BEBI Circuar, the
Scheme shall be acted upon only if the votes cast by the public
shareholders in favour of the proposal are more than the number of
voles cast by the publie shareholders against it in releton o bath
the Transferor Company and the Transferse Compa=nyv. The term
‘Public’ ghall carry the same meaning a5 defined in Bule Zof the
Securities Contracts (Regulation) Rules, 1957,

(v, sanctons and Drderunder provisions of the Sections 230 to 332 of
the Act being obtained from NCLT,

being uploaded and filed at the portal of Ministy cof Corporace

.‘ fwir the certified copy of the Orders of NCLT approving this Scheme
Alfairs.

22.2 The Tranaferor Company and the Transferee Company snall be at
liberoy to withdraw the Scheme any tme as per their discretion.

23, Diwidend

23,1 _ Curing the pendency of the Scheme, the companies shall be ent tled
lare and pay dividends, whether interim and/or Onal, to their
s in respest of the accounting period prier o the Efective Date
eir past practice,

Tafr
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23.2 The holders of the shares of the Companies shall, save as expressly
‘providec otherwise in this Scheme, continue to enjoy their existing
rights under their respective Articles of Association including the right
to receive dividends.

23.3 On and from the Effective Date, the profits and losses of Transferor
Company for the period beginning from the Appointed Date shall
belong to and be deemed to be the profits and losses of Transferee
Company and will be available to Transferee Company, for being
disposed of in any manner as it deems fit.

234 It is clarified that the aloresaid provisions in respect ol declaration of
dividends are enabling provisions only and shall not be d=emed to
eanfer any right on any member of the compenies to denand or claim
any dividends which, subject to the provisions of the Act, soall be
entirely at the discretion of the respective Boards of Directars of tne
Companies and subject to the approval, if requized, of the resoective
members of the companies.

24 Applications

24.1 The Compenies shall make necessary applications before the KCLT fer
the sanction of this Scheme under Sections 230 to 232 and other
applicable provisions of the Act, seeking orders for ho.ding and/or
conducting of the meethngs of thelr respective shareholders, secured
creditors and uneecured creditors, ag applicable and for sancHoning
this Scheme with such modifications, as may be approved by the
NCLT.

24.2 The Transferse Company shall be entitled, pending the sarzton of the
Scheme, to apply to any Governmental Authority, il required. uncer any
law for such consents and approvals which the Transferee Company
IMEY FEQLUire.

25  Modifications to the Scheme

The Companies may, in their full and absolute discretion, joirtly and as
miiisally agresd in writing:

i} assent to any alteration|s} or modification|s} to this Scheme or any
clause of this Scheme which NCLT/or any other Governmental
Authonty [inchading but noi limited 1o CCI, SEBl and Etock
Exchange] may deem fit to approve or impose, and/or effect any
other mod:fication or amendment jointly and mutually agreed in
writing;

(] give such directions [acting jointly} as they may consider recessary
t: settle any guestion or difficulty arising under tae Scheme cr in
regard to and of the meaning or interpretation. of this S8cheme or
implementation hereof or in any matter whatsoever connected
therewith, or to review the position relating to the sadsfaction of
various conditions of this Scheme and if necessary, to any of those
' {to the extent permissible under lawy,
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[i5] modfy or vary this Scheme prior to the Efféctve Date in any
man:er at any time as per the sole discretion of the Transferor
Comzany and the Trans{erse Company,;

(v} of any claase or part of this Scheme s invalid, na'ed illegal by any
eourt / governmental authority, or unenforceable under oresent or
futures laws or withdrawn, then it is the intention of the Transieres
Company and the Transferor Company that such par: shall be
severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the delstion of such part shall
cause this Scheme to become materially adverse to cither the |
Transferee Company or the Transferor Company, in whick: case the
Teana’eree Company and Transferor Company may, through
mutual consent and acting through their respecsive Zoard of
Directors, attempt to bring about appropriats modifcaticn to this
Scheme, as will best preserve for each of them, the bensfits &nd
abligation of this Scheme, including But not limited o such part;

(vi that if any elause or part of this Scheme is found to be unworkale
for any reasons by the Transferor Company and/or the Transferee
Company whatsoever, then the Transferor Company and / or the
Transferee Companyhave a right to sithdrew that clause o part of
the Scheme or the entire Scheme prior to the Effective Dat= in any
manner at any time, or

{vi] determine jointly whether any asset, liability. emplcyee, egal or
other proceedings pertains to theTranslercr Company or not, on
the basis of any evidence that they may deem relevant Zor this

purpose.

26 When the Scheme comes into operation

26.1 The Scheme shall come into operation from the Appointed Dete but
the same shall become effective on and from the Effective Date but
shell be subject to the conditions set out in Clause 232,

26,2 With eflect Zrom the Effective Date, the Traneferee Company shall
carry on and shall be authorized to carry on the businesses i the
Transferor Company. The Transferee Company is and shall alweys be
deemed te have been authorized to execute any plendings,

. appications, forms, etc., as may be required to remove any difficulties

. and carry ou: any formalities or compliance as are necessary for the
implementation of the Scheme.For the purposes of giving =ifect to the

Order of NCLT, Transferee Company shall st any time pursuast to

such order be entitled to get the recordal of change in the legal right{s}

upcn the amalgamation of Transferor Company, in accordance with
the provisions of toe Sections 230 to 232 and/or the other applicable
provision of the 2013 Act, as case may be.

Scheme is n compliance with the conditions relating to
mation” as specified under Section 2{18) of the Income Tax
#.,::9,1"; If any terms or provisions of the Scheme are g i interpreted




ic be inconsiatent with the provisions of the said Section at any time
inchuding resulting from a retrospective amendment cf law or for any
sther reason whatsoever, till the time the Scheme becomes effective,
“he provisions of the said Section of the Income Tax Act shall prevail
ard the Bcheme shall stind modified o the extent determined
necessary to comply with Section 2{18] of the Income Tex Act,

27.2 Or orafter the Effective Date, the Transferor Company and Transferee
Company shall have the right to revise their financial statements and
tax returns (including withholding tax returns], aong with the
prescribed forms, Ghngs and annexures under the provisions of the
In=ame Tax Act (including for the purpose of re-computng ircome tax
under the normal provisions, minimum altéernative tax and claiming
other tax benefits), Wealth Tax Act, 1957, customs dusy law, central
saics tax, applicable state value added tax, service tax laws, excise
duty laws. Goods and Services tax, VAT law or other tex laws, and to
claim refunds and for credits for taxes paid (inclheding tax deducted at
pource, goods end services tax, etc.] and to claam fax benefits, etc,,
and for matters incidental thereto, if required to gpve effect o the
provisions of the Scheme. Without prejudice to the generality of
the foregning, upon the coming inte efect of this Scherme, Transferor
Company &nd the Transferee Company are expressly permitted to file/f
reviss/ recpen their respective tax returpns [ compiitation of total
incame alter ghving effect of Amalgamation electronically and I the
eecronic [ling is not enabled in the official website of the income tax
department, it can be filed manuslly before the Income tax authontiss
holding jurisdiction over the Transferor Company and the Transleree
Company even  the time limii prescribed for fling revised return of
incore [/ compuiation of total income, &= applicable has lapsed
and ‘cr assessment procesdings has been completed enc no further
approval for filing revised return / revised computation of total income
after giving effect of the Amalgamation shall be required from CBDT or
any other Aspropriate Authority and alss revise related -withholding
tax certiicates, including withholding tax certificates celating o
transactions between Transferor Company and the Transieres
Company, o the extent required and to claim refunds. advance tax
and withheolding tax credits, and berefit of credit Jor minimuam
altercate tax. or tax related deductons, or any other tax related

complances or filings of forms,

27.3 As and [rom the Appointed Date, all tax proceedirgs shall be
continuad and enforced by or against the Transferee Company in the
. same manner and to the same extent as would or might Eave been
' continued and enforced by or against the Transferor Comgpany.
Further, al tax proceedings shall not in any way be prejudicially
affecte by reason of the Amalgamation of the Transferor Company

with the Transieree Company or anything contained ir. the Scheme,

27.4 Any tax liabilities under the Income Tax Act, Wealth Tax Azt 1957,
customs duty laws, central sales tax, applicasle state value acded tax,
service tex laws, excise duty laws, Goods and Services tax, VAT law or
pther Apalicable Laws/regulations dealing with taxes, dutizs, levies
cable or reated to the Transferor Company to the exfent not
vided for or covered by tax provision in the accounts made as on

dazs immediately preceding the Appointed Date shall be
mslermed or stand transferred to Transferee Enmw;w SUrp.us




in the provisicn for taxation/duties/levies account including advance
tax and tax deducted at source and MAT credit as on the date
immediately preceding the Appointed Date will also De transferred to
the account of the Transferse Company.

27.5 Any refund under the Income Tax Act, Wealth-ax Act, 1957, customs
duty laws, central sales tax, applicable state value added tax, sernce
Lax laws, excise duty laws, Gocds and Services tax, VAT lewor other
Appiicable Laws/regulations dezling with taxes; duties/levies allocehble
cr related o the business af the Tranasferor Camoany due to Transleror
Campany consequent to the assesamen: made on Transferor Company
and for which no credit is taken im the sccounts as on the date
immediately preceding the Appointed Date shall also belong to and be
received by the Transferes Company.

27.6 A=y tex payment (including, without limitation, mncome-tax, mintmum
alternate tax, taxes withheld/paid in a foreign country, dividend
distribution tax, buy-back tax, securties transaction tax, eales tex,
excise ducy, custom duty, service tax, value added tax, Gcods and
Services tax, ste.) whether by way of deduction a: source, advance tax
or stherwise, howsoever, by the Transferor Company in respect of the
prodits or activities or operation of the business on or after the

- Appointed Date, the same shall be deemed to be the correspondirg

ite-n paid by the Transferee Company and shall, in all proceecings, be
dealt with accordingly., Without prejudice tc the generality of the

{oregoing, on and from the Appointed Date, i any certificate for tax

decucted or collecied at source or anv other tax credit certficats

releting to the Transferor Company i3 received iz the came cf

Transferor Company, or tax credit relating to the Transi=ror Compans

is appearing in Form 26AS of the Transferor Company, it shall be

deemed to have been received by and in the name of the Trensleree

Company which abtone shall be entitled to claim eredit for sceh tax

dedusted ar paid.

27.7 Obligaton for deduction of tax at source on any payment made by or
to b= made by the Transferor Company under the Income Tex Act,
Weaith Tax Act, 1957, customs duty laws, central sales tsx, appicable
stare walue added inx, service ax lawe, excise duty laws, Goocs and
Services tax, VAT law or other Applicable Laws / regulaticns dealing
with taxes [ duties | levies shall be made or deemed to be have been
made and duly complied with by the Transferee Company.

. 2748 All deductions otherwise admissible to the Transferor Company
including payment admizsible on actual payment or on deduction of
Appropriate taxes or on payment or tax deducted at source [such as,
nder Sections 40, 40A, 43B, etc., of the Income Tax Act shell be
*availahle for deduction to the Transferee Company as it would have
n £valable to the Transferor Company,

- accumulated losses and the allowances for unabsorhed

o preciation of the Transferor Company shall be deemed to be the loss
- allcwance for unabsorbed depreciation of the Transferes Comzaay
S in accerdarce with Section 72A of the Income Tax Act.

2710 Without prejucice to the generality of the above, accumulaied losses
and allowance for unabsorbed depreciation as per Section 7ZA of the
% .
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28.1

29,
29.1
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Income Tax Act, losses brought forward and unabsorsed depreciation
as per booxs of accounts, credits sncluding, without limitaZion,
income tax, mimimum alternate tax, ax deducted at source, taxes
w.thheld/ paid in a foreign country, wealth tax, service -ax, excisc
cuty, central sales tax, applicable state valu= added tax, customs duty
crawback, Coods and Services tax, etc.) to which the Transf=ror
Company are entitled to in terms of Applicatle Laws, shall be available
tc and vest in / deemed to be carried out by the Transieree Company,
upon coming into effect of this Scheme.

Severability

If any part of this Scheme & found o be unworkabls for asy reason
wastsoever, -he same shall not, subject to the deeisicn of the
Companies, affect the validity or implementation of the other parts
and for provisions of this Scheme.

'n the event of any inconsistency berween any of the terms and
condidons of any earlier arrangement Setwe=en the Companies and
their respective shareholders, and the terms and conditions of this
Scheme, the latter shall prewail.

Coats

In the event of the Scheme not being sanctioned by the NCLT, the
Echeme shall become null and void and each pary shall bear and pay
its respective costs, charges and expenses for and/or in connection
wits the Scheme,

Subject to clause 281 above, all taxes inchiding duties |:ncluding the
adjudicaticn casrges/fees and stamp duty, if any, epplicable in
relation to this Scheme], levies and all other similar exp=naes, if any
[save as expressly otherwise agreed) of the Transferor Company and
tke Transferee Company arising out of or incurred in carrying sut and
implementing this Scheme [ Amalgamation and meatters incidentsl
thereto shall be borne and paid by the Transferse Company. Trensferce
Company shall be sntitled to clabm deduction on the expenses
incurred by Transferor Company in relatios to the Scheme
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BEFORE THE MATIOMNAL COMPANY LAW TRIBLINAL
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CLITTACK BENCH
C.P, [CAA) Mo.9/08/3011

Conmmected with

CA [CAA) No.3/CB/2021

In the Matter of-
The Comaandes Ac, 2N3;

And
In the Matter of:
An applicaticn snde Sections 230 and
132 of the said Act;

snd
In thie Mattera®;
The  Compenies  (Comproméses,
Arrangements and  Amalgamations)
Aules, 2016

fnd
I the Mattier of:
Blectrostesl Castnge Limited (CIN:
L273100R1955PLOCOC310)
incarporated urder the provisions of
the Indisn Comrpaaies Act, VIl of 1913
having its registered office st Rathad
Colory, Hajgangpur. Sundergarh,
Odisha 770 017, within  the
purisdicticn,
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. SCHEDULE OF ASSETS
O Srikalahasthi Pipes Umited [*Transferor Company”} to 28 transferred fo and
wested in Electrostes] Castings Limited with effect from 15 October, 2020

Tolbgws:
MName of Extent In
5l Mo the Village Survey Na. cre
1 Rachagunneri 296,14 1116
. 2 Marlapaka nz 708
3 Marispaka £ T.08
4 | Merlapaka 317 7.0
5 Merlapaka 207 B0
L Marlapaka 207 B0l
7 Merlagaka 207 £.00
] Merlapaka 207, 208/1 507
g Merlapaka 07,208/1 5.07
10 Merlagaka 207,208/1 5.07
:F‘_ﬁ-ﬁ% 11 | Merlapaka 208 E.28
ﬁjr.zb.,-i-n--, ,,-:u;'_ b 12 Merlapaka 208 6.29
f w_”(" g i L3 [Meriagaka 208 6.2
: oL oan ), 14 Merlapaka 208 6.23
S L 15 | Merlapaka | 208 6.74
' £ 15 Merlapaka o8 629
17 Merlapaia | ER R BTS
18 Merlapaka | 31718 562
19 | Merlapaka n71c 163
™ 30| Merlapaka 317,10 050
' 21 Rachagunnari FRETS a4l
i Aachagunneri 182 .56
73 Ha’hm‘wmqu _._E_ILHJ'I R i.78
. Chindepall 364/1,234 &
24 3652 569
Chindepalil 363,1,363/1,36 9.88
3/3,365/1 :
“hindepall 317 10.43
Rachigunnarn 32244 050 |
Rachagunneri 33748 0.25
Aachagunner 322.4AC .25
achagunneri 322.40 0.50
Fachagunneri 332.4E .50

PART = |

[Short description of Freahold Properiies of Transfenss Companv]

ALl THOEE pleses snd parceks of land with structures t=esgon camprised n
Rachagunneri, Chindepalli and Meslapaks Villages, S¢ kalzhasthi Mandsl,
Chittoor District, Andhra Pradesh, details of the land sre tabulated as




A

32 Chindepalli 366/3,3638/3 9.69
33 Fachagunneri T4 3130
34 *achagunner| 2751 11.08
35 Zachagunneri 27911 26.51°
EL Fachagunneri 28072 135
a7 Fachagunneri 2803 112
33 Rachagunnesi 280/4 1.80
39 Rachagunngri 281 1080
a0 Rachagunneri 28111 284
41 Rachagunneri 28111 334
43 Rachagunneri 116/% 018
43 fachagunnesi 316/ 016
A4 Rachagunnes| 316/11 0.28
45 Aachagunneri 316/13 0.12
46 fachagunneri 31772 Q.75
47 Merlapaka 308/401 2.00
48 | Rachagunner| 27 1133
| 356{1,2a,303,4,
48 | Chindepalli 5,6,7.8,9,10 7.04
50 | Chindegalll 360 0.05
| 360/1,2,34,5,5,
51 | Chindepalli 749 4,14
52 | Chindepalli 361,1A,8 1.73
53 | chindepall 367 a.58
54 Chindepalli 367/18,18,1C 8.08
55 Chindegpalli 368/14,18 1.93
Grand Total 33446

ALL THOSE pleces and parcels of land with strugiures therson comprisad in
Tripplaur Village, Yerraguntls Mandal, YSR Kacaps District, Andhra
Pradesh, details of the land are tabulated as falboes:

Exten

si. N, "'E'I':::h' Survey No. tin
{ Acres
1 Thippalur 297-1A (X7
F Thippabur 297-18 052
3 Thippalkur 2972 088
4 Thigpalur 298 413
5 Thippalur 295 145
B Thigpalur 2873 1.10
T Thippalur 2974 1.17
E Thippalur 301 1.08
) Thippalur o2 476
10 Thippalur 305-1 4,55
11 Thippalur 305-2 2.22
12 Thippalur ans-3 1.66
13 Thippalur B05-34 1.00
| 14 Thippalur 305-4 168
15 Thippalur 305-5 .41




wm

16 Thippalur 306 147
17 Thigpalur 307 1.71
18 Thippalur 204 0.73
8 Thippalur 108 1.42
20 Thippalur 309-1 1.32
| 11 Thippalur | 311 2.59 |
12 | Thippalur 267-4 0.75
23 | Thippalur 26748 0.75 |
24 | Thippalur I05-1 0.50 |
| Grand Total 35.79 i

All that piece of parcel &f freehold non-agricultural land admeaduring
1558.20 5q, Yards equivalent to 160073 5q. Mtrs, fo-ming part of the said
lanc made up of private plot nod admeasuring 17POL0E5 59, Yards
equ valent to 1480 5, mirs. or thereabouts forming oart =f Suniey No 855
of Mojule Indrad of Kadi Taluka in the Regist-ation Sus-Destrict Kadi and
Repistral on Déstric Mehsana, Gujarat, iogether with 113" undivided
impartible jaint ownership right, share and interest which comes o 228,135
5g, Yards equivalent to 150.7% Sq. mitrs,

Flat Mo, 101 and 106 at | Flogs, Krighna Res dercy, AIF Eye Pass Road,
Bairagipatteda, Tirupathi = 517501, Chittoor Dastrict, Aadhra Pradesh
adreaswring 800 5q. fi. each in undivided land of 3250 3a. vards in Survey
o238 1, 81 Tirupati Urban Mandalam, Teupati Tewr, 7 -upati, Andhra
Pradesh.

Flag Mo, 1 at Firgt Floor, Rohinl Apartrments, Mo, 27, Remactarandas Codony,
E. . Road, Til"u-pithi = 517501, Chittoor Distri=t, Aadbrs Prodesh,
admeaia-tng 1205 s ft in undivided land of 30033 5q. f in Sureey Mo,
272 in Twupati Village, Andhra Pradesh.

Flat Mo. G-4 Block 5, at Green Park Apartments, Coor M. 24-3-304, D, R
PMa-al Road, Tirupathli = 517501, Chittoor Distret, Andhre Pradesh
admeasuting 1050 sq. i in undivided land of 290,70 1g. f&. in Sursey Mo,
153,18, 152/3C, 152/28, 702/3, 1323 and 152714, at “Trupati Town,
Chitzoor Distract, Andhea Pradesh.

Flat Mo 305 at Skyline Surabhi Apariments admeasuritg 1166 sq. Tt In
undivided share of 763 sq f. at Survey Mo 4, Eathrguppa Gramam,
Lrttarahall Hobll, Vidyapeath Road, Banashankari |1 stage, Bangalare Sauth
Taluk, Bangalore ~ 560 085, Karnataka.

Flat Mo, 1-0, Creative Enclave at 28/99, Luz Church Road, Mylagare, Chennal
— B0 and admeaswring 1380 5g. FL. in undivided share =f land of 472.27
Zq. Tk in 05 No. 2045, RS No.1635/5, Mylapare Chennal, ~arr inadu,
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PART -1
(Short descraption of the Leasshold Properties of Transferor Company|

A Mining Lease lrom the Gavt. of Andhia Pradesh for i estone and dalomdte
of an extent of 9.514 ha in Sy.Moz.195, 289 and 221 of TV, Pally (¥),
Vempalll [M], YSR Kadapa district granted vide G 0. Vis.No.325 dated
96 2000 and having lease pariod up to 33.08.202C.

8. Mining Lease from the Govt, of &ndhra Pradesh fo- Fnestone of an exten:
of 28,232 ha In Sy, Mo 860 of Pattur (V). hagipat (M), ¥5R Zadapa districs
granted wile Go0.Ms.No 4549, | & C (ML) Department, deted 21082000
and having lease period up to 7.7, 2020

. Mining Lease from the Govt. af andhra Pradesh for nestone of an extan:
of 17.688 ha in Sy.Mos.297 to 302, 304 to 309 and 311 =f Thippalur (¥},
Yerraguntfa (M), Y58 Kadapa district granted wida 500458092, dated
16 02,2001 and haing lease period up to 23,04, 2071,

o Lease of Industrial Land from Andhra Pradesh industrial Infrastruciure
'. Corporation Limited, extent 2.34 acres in Sureey Mo, 272/5 to 27978 and to
an petent of 447 acres in Sureey Mo, 37909 to $79¢11 v Rachagunner

Wil age, Srikalahasthi Mandal, Chittoor District, Andhra Fradesh,

E Lease of Land sdmeasuning 1.0 acre situated in Sur«ay No. 735/ 0 part (.55
deresh and 737 part (045 scres) of Tukkivakkam Vilage, Ren gunts Mandal,
Chittoor District, Andhra Pradesh.

F. Lease of Plot Mo, 186/P undar Khata No.05 hi-'-il'lg am arge of 4.50 acres o°
land In Hoamundi Plob siteated st Mouza Barajmada, Fey, Thana No 772
F.5 Noasmund, West Singhbhwem District, Jharkhard.

FART - 10l
[Shart description of Stocks, Shares, Debentures and other charges in sction of
Transferor Company|

% Al stocks, shares and choses in acticn whatsoever of the Und=riakisg of Transferor
Company & an ihe Appointed Date as of 1 Odober 2020 inc ucing il licenses
entit ements, bonefits, approvals, subsidies, sanctions, logo, brand a~vd trademarks
koans and advarces made, cash and bank balances and any other current assets of
the Transfesar Company.




Before the Mational Comoany Law Tribunal
Cuttzck Bench
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im tha hMatter of;
The Companies A, 2013,

and
In the Matter of;
An fpplication under Sectisas 230 snd 332 of
the said Act,
And
im the Mater of:
Electrostes! Castings mited

SCHEDULE OF ASSETS

Trivlkram Khaltan, Advooate
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Advocates
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