NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COURT III |
37. C.P.(CAA)/132/MB/2022
IN
C.A.(CAA)/28/MB/2022

CORAM: SHRI. H.V.SUBBA RAO, MEMBER (J)
SMT. ANURADHA SANJAY BHATIA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 25.08.2022

NAME OF THE PARTIES: STARLITE LIGHTING LIMITED

SECTION 230-232 OF COMPANIES ACT, 2013

ORDER

Mr. Ajit Singh Tawar, counsel appearing for the Petitioner, Ms. Rupa Sutar,
Deputy Director Office of Regional Director are present through virtual
hearing.

C.P (CAA)/132/MB/2022 ) o A

Heard the arguments of counsel appearing for the petitioner and the above
application is allowed. Detailed order will follow.
Ms. Rupa Sutar, appeared and submits that she has no objection for allowing

the above petition.

sd/- Sd/-
ANURADHA SANJAY BHATIA H.V.SUBBA RAO
Member (Technical) Member (Judicial)
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C.P. (CAA)/132/MB.I11/2022
Connected with
C.A. (CAA)/28/MB.111/2022
IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT-III

C.P. (CAA)/132/MB.I11/2022
In
C.A. (CAA)28/MB.I11/2022

In the matter of the Companies Act, 2013;

AND :
In the matter of Sections 230 to 232 of the Companies Act,
2013;

AND

In the matter of Scheme of Merger by Absorption of
Starlite Lighting Limited (‘First Petitioner Company’ /
“Transferor Company’ / ‘SLL’) with Bajaj Electricals
Limited (‘Second Petitioner Company’ / ‘Transferee
Company’ / ‘BEL’) and their respective Shareholders
(‘Scheme’).

Starlite Lighting Limited, a Public Limited )
Company incorpofated under the Companies )
Act, 1956 having its registered office situated )
at Gat No. 423-426, Mumbai-Agra Highway, )
Post Wadivarhe - 422403, Taluka - Igatpuri, ;
District - Nashik, Maharashtra, India. )
CIN: U31300MH1995P1.C090213 )

... First Petitioner Company /
Transferor Company/SLL

Bajaj Electricals Limited, a Public Limited
Company incorporated under the Indian
Companies Act, 1913 having its registered
office situated at 45/47, Veer Nariman Road,
Mumbai - 400001, Maharashtra, India. ).... Second Petitioner Company /
CIN: L31500MH1938PLC009887 )Transferee Company,/BEL

R " W g

[The First Petitioner Company and Second Petitioner Company are collectively referred
to as the ‘Petitioners’ or ‘Petitioner Companies’]

Order pronounced on 25t August, 2022

Coram:
Shri. H.V. Subba Rao V : Hon’ble Member (Judicial)
Smt. Anuradha Sanjay Bhatia : Hon’ble Member (Technical)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP (CAA) /132/MB.I11/2022
Connected with
CA (CAA) /28/MB.111/2022
Appearances (by video-conferencing):
For the Petitioners ' : Mr. Ajit Singh Tawar i/b Ajit Singh Tawar
& Co., Advocates for Petitioner Companies
For the Regional Director : : Ms. Rupa Sutar, Deputy Director, Regional
Director, MCA (WR), Mumbai
ORDER

1. The Court is convened by videoconference today (i.e., on 25.08.2022).

2. Heard the learned Counsel for the Petitioners and the representative of the Regional Director
Western Region, Ministry of Corporate Affairs, Mumbai. No objector has come before this
Tribunal to oppose the Scheme and nor has any party controverted any averments made in

the Petition.

3. The sanction of the Tribunal is sought under sections 230 to 232 of the Companies Act, 2013
read with the Companies (Compromises, Arrangements, and Amalgamations) Rules, 2016,
to the Scheme of Merger by Absorption of Starlite Lighting Limited (Transferor Company)
with Bajaj Electricals Limited (Transferee Conipany) and their respective Shareholders.

4. The Counsel for the Petiioner Companies further submitted that the First Petitioner
Company is engaged in the business of manufacture of different consumer electrical
preducts ' including:
(i) lighting products including compact fluorescent lamps (CFLs) and light emitting diode
(LED) of various shapes, sizes, lumens, etc.; and (ii) consumer electrical appliances like water
heaters (storage and instant), mixers, food processors, juicers,rhand blenders, room heaters
(oil filled radiators), fans, etc. The Second Petitioner Company is engaged in the business of
a diversified range of products and services including sales, distribution, and marketing of
electrical appliances, manufacture of fans and high masts, poles and towers, and products
relating to industrial, commercial, and domestic lighting, undertaking turnkey, commercial

and rural lighting projects, design, menufacture, erection, and commissigpigg-efthigh masts,

poles, and towers.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III '
: CP (CAA) /132/MB.IT1/2022

Connected with

CA (CAA) /28/MB.I11/2022

. The Board of Directors of the Petitioner Companies have approved the said Scheme in their
respective board meetings held on the 25% Day of May 2021. The copies of board resolutions
passed by the respective board of directors of the Petitioner Companies are annexed to the

Company Scheme Petition.
. As per the provisions of the Scheme, for the Scheme:

a. “Appointed Date” means 1st day of April, 2021, from the start of the business hours
of 1st day of April, 2021.

| b. “Effective Date” means the date or last of the dates on which the
certified /authenticated copy of the order of the Hon'ble NCLT sanctioning this
Scheme is filed with the Registrar of Companies, Mumbai by the Transferor Compaxiy
and the Transferee Company. Any reference in this Scheme to the date of “coming
into effect of this Scheme” or “upon the Scheme becoming effective” shall be

construed accordingly.

The Learned Counsel appearing on behalf of the Petitioners stated that the Petition has been
filed in consonance with the order dated 21st Day of February 2022, passed by this Tribunal
in the matter of connected Company Scheme Application bearing C.A.(CAA)
/28/MB.III/2022.

The Learned Counsel appearing on behalf of the Petitioners has stated that the Petitioner
Companies have complied with all the requirements as per directions of this Tribunal and
~ they have filed necessary affidavits of compliance in this Tribunal. Moreover, the Petitioner
Companies undertake to comply with all the statutory requirements, if any, as may be
required under the Companies Act, 2013 and the Rules made thereunder. The said
undertaking is accepted by the Petitioner Companies.

achieved by the sanction of this Scheme:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III o ,
CP (CAA) /132/MB.I11/2022
Connected with

CA (CAA) /28/MB.II1/2022

. SLL is a manufacturer of different consumer electrical products such as
lighting products including CFLs and LED; also, manufacturer of consumer
electrical appliances like water heaters, mixers including new models, food

processors, juicers, hand blenders, room heaters (oil filled radiators), fans etc.

. SLL has manufacturing plant located at Wadivarhe, Igatpuri, Nashik, which
is a major emerging industrial city in the State of Maharashtra, with good
geographical location and has a great connectivity of roads. The plant is

located at prime location which is easily accessible.

BEL is part of the globally renowned Bajaj Group of Companies, one of the
largest Indian conglomerates with business interests across several sectors.
BEL business is spread across - consumer products (appliances, fans,
lighting etc.), and EPC (illumination, transmission towers and power

distribution), in India and outside India.

. SLL and BEL are engaged in the similar line of business i.e. manu.facturiﬁg
and distribution of consumer products, lighting and allied products which

complement to each other.

. SLL is presently an Original Equipment Manufacturer (“OEM”) vendor for
BEL and BEL is the largest customer of products manufactured by SLL.
Mérger is in line with BEL’s strategic decision to increase in-house

manufacturing and reduce dependency on OEM vendors.

Since the year 2007, BEL has made strategic investments, firstly in the eciuity
share capital of SLL and later in the preference share capital of SLL from time
fo time. Further, BEL has also provided several long-term and short-term
loans, as well as trade advances to SLL over the years. Also, BEL has given
corporate guarantees to lenders for loans availed by SLL from its lenders.
Accordingly, the Merger of SLL with BEL will enable consolid QR fof

business of SLL into BEL for strategic and commercial consideraf
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III ‘
CP (CAA) /132/MB.III/2022
Connected with

CA (CAA) /28/MB.I11/2022

g. SLL has a good production line, which manufactures good quality prdduCts
and has a skilled, competent and experienced labour force which are
required for manufacturing such products. BEL will reép long-term benefits
by absorbing such production line and skilled labour force including
safeguarding the intellectual property and designs of certain products which
are proposed to be launched in markets with its unique fit, finish and
features, which can distinguish its products from competitors.

h. Merger of SLL with BEL will lead to a more efficient utilization of capital,
greater business synergies, superior deployment of brand promotion, sales
and distribution strategies and create a consolidated and diversified base for

future grdwth.

i. The Merger will result in administrative and operational rationalization and
promote organizational efficiencies with the achievement of greater
economies of scale, reduction in overheads and improvement in various

other operating parameters.

j- There is no likelihood that any creditor of the Transferor Company or the
Transferee Company will be prejudiced as a result of the Scheme. The
Scheme will neither impose any additional burden on the shareholders of
the Transferor Company, nor will it adversely affect the interests of any of
the shareholders or creditors of the Transferor Company and Transferee
Company. Further, the Scheme is only for the Merger of the Transferor
Company with the Transferee Company and is not an arrangement with the

creditors of any of the entities involved.

10. The Learned Counsel for the Petitioner Companies stated that, as per the valuation report of
M/s. R V Shah & Associates, Chartered Accountants, Registered Valuer (IBBI/ RV/O6 /
2018/10240) dated 24th day of May 2021, which is annexed to the Company Scheme Petition,
upon the Scheme coming into effect, the Transferee Company shall without any further

application or deed, shall issue and allot equity shares of the Transferee Compgiisiafafa

value, credited as fully paid up, to the extent indicated below, to the Eligible/ ber
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12.

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III _
CP (CAA) /132/MB.I11/2022
Connected with

CA (CAA) /28/MB.I11/2022

such of their respective heirs, executors, administrators or other legal representatives or
other successors in the title as may be recognized by the Board of Directors of the Transferor

Company/ the Transferee Company in the following manner (the “Share Exchange Ratio"):

“The Transferee Company shall without any further act or deed, issue and allot 1
(one) equity share of face value of Rs. 2 (Rupees Two Only) each of the Transferee
Company to each of the Eligible Members.”

The Learned counsel for the First Petitioner Company stated that under the directions
contained in the order dated 21st Day of February 2022, passed by this Tribunal in C.A.
(CAA)/28/MB/2022, to serve a notice on the Insolvency Professional appointed in the CIRP
matter of Starlite Components Limited for obtaining its consent affidavit (since all other 19
(nineteen) equity shareholders, constituting 98.80% of the entire equity share capital of the
First Petitioner Company, have already given their written consents to the Scheme through
consent affidavits), it was in the interest of justice to give one final opportunity to ﬂ1e
remaining 1 (one) Equity Shareholder i.e. to Starlite Components Ltd to provide its consent
through its Insolvency Professional to this proposed Scheme. Accordingly, the First
Petitioner Company has comphed with the directions as mentioned in the aforesaid order
and has served the notice, along with the Scheme, as directed by this Tribunal to the
Insolvency Professional appointed in the CIRP matter of Starlite Components Limited,
requesting his consent for the proposed Scheme on 2nd May 2022, through Speed Post
bearing tracking number EM959803850IN (at Mumbai location) and EM959803846IN (at
Nashik location) which were delivered to him on 4th May 2022. The proof of sending the
notice along with the delivery proof is annexed to the Company Scheme Petition. However,

no response was given to the First Petitioner Company for its notice.

The Learned counsel for the First Petitioner Company submitted that the First Petitioner
Company, has then issued a last final notice to its one remaining Equity Shareholder i.e.,
M/s. Starlite Components Limited, through its Insolvency Professional, for obtaining its
consent/ approval on behalf of Starlite Components Ltd to this proposed Scheme, with a

stipulation that, in case no response is received it shall be presumed that i

representation to make on the proposed Scheme and it will be deemed thafdf
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III o
CP (CAA) /132/MB.111/2022
Connected with

CA (CAA) /28/MB.I11/2022

Components Limited has agreed to the Scheme. The First Petiioner Company has served
the final notice on M/s. Starlite Components Limited through its Insolvency Professional

| appointed in the CIRP matter through hand delivery on 28t July, 2022 at the Insolvency

13.

14.

Professional office, further through speed post on 28t Day of July 2022 via tracking number
EM414156763IN at Nashik location at the registered office of M/s. Starlite Components
Limited and through speed post on 28% Day of July 2022 via tracking number
EM414156750IN at Mumbai location at the office of Insolvency Professional. The proof of
Sendihg the aforementioned notice along with the delivery proof is annexed to the to the
Company Scheme Petition, which is filed with this Tribunal on the 16t Day of August 2022.

However, no response was given to the First Petitioner Company for its final notice.

The Learned Counsel for the Petitioner Companies stated that the meetings of the Equity
Shareholders and Preference shareholders of the First Petitioner Company, for the purpose
of considering and, if thought fit, approving the proposed Scheme with or without
modfﬁcah’on(s) were dispensed with, in view of the éonsent Affidavits filed by 98.80% of the

 total Equity Shareholders and all the Preference shareholders of the First Petitioner

Company. Further, the meetings of the Equity shareholders of the Second Petitioner
Company were duly held on Tuesday, 31t day of May, 2022 at 11:00 a.m. for the purpose of
considering and, if thought fit, api)r'oving the proposed Scheme and the Chairman’s report
along with the scrutinizers’ report of the Tribunal Convened Meeting of the Equity
Shareholders of the Second Petitioner Company were duly filed before this Hon’ble Tribunal
on June 28, 2022.

The Learned Counsel for the First Petiioner Company stated that, pursuant to the directions
contained in Order dated 21st Day of February 2022 passed by this Tribunal in C.A.
(CAA)/28/MB/2022, the meeting of the sole Secured Creditor of the First Petitioner
Company was dispensed with and this Tribunal directed the First Petitioner Company to
obtain the approval of the sole Secured Creditor well before the final hearing and approval
of the Scheme. The First Petitioner Company through its counsel submitted that it has
obtained the approval from its sole Secured Creditor to this proposed Scheme of Merger by

faey

Absorption and the said approval is annexed to the Company Scheme Petition.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT - 11 : ,

CP (CAA) /132/MB.I11/2022
Connected with

CA (CAA) /28/MB.III/2022

The Learned Counsellfor the Second Petitioner Company stated that, pursuant to the
directions contained in Order dated 21st Day of February 2022 passed by this Tribunal in
C.A. (CAA)/28/MB/2022, the meeting of 3 (three) Secured Creditors of the Second
Petitioner Company were dispensed and this Tribunal directed the Second Petitioner
Company to obtain the approvals from the said 3 (three) Secured Creditors well before the
final hearing and approval of the Scheme. The Second Petitioner Company through its
counsel submitted, that it has obtained the approvals from all its 3 (three) Secured Creditors
to this proposed Scheme of Merger by Absorption and the said approval is annexed to the
Company Scheme Petition.

The Learned Counsel for the Petitioner Companies stated that the meetings of the unsecured
creditors of the Petitioner Companies were dispensed with as the present Scheme is an
arrangement between the Petitioner Companiés and their shareholders as contemplated in
Section 230(1)(b) and not in accordance with the provisions of Section 230(1)(a) of the
Companies Act, 2013, as there is no compromise of arrangement with Creditors of the
Petitioner Companies. 'Additiona]ly, the First Petitioner Company had obtained consent of
the unsecured creditor constituting 93% of aggregate value of its uﬁsecured creditors.
Furtﬁer, the Petitioner Companies have duly served notices to the unsecured creditors as per

the directions of this Tribunal.

The Regional Director (Western Region), Ministry of Corporate Affairs, Mumbeu has filed its
Report dated 23+ day of August, 2022, inter alia stating therein the observations on the
Scheme, as given in paragraph 2(a) to 2(i) of the said report. In response to the observations
made by the Regional Director, the Petitioner Companies have filed refly affidavit cum
rejoinder on 24% day of August, 2022 and have given necessary clarifications and
undertakings which appears to be satisfactory. The observations made by the Regional
Director and the clarifications and undertakings given by the Petitioner Compénies are

summarized in the table below:

Sr. RD Report/Observations Response of the Petitioner

No. Companies.
Para
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IN THE NATIONAL ,COM:PANY LAW TRIBUNAL
MUMBAI BENCH, COURT - 111

CP (CAA) /132/MB.I11/2022
Connected with

CA (CAA) /28/MB.II1/2022

2

In compliance of AS-14 (IND AS-103),
the Petitioner Companies shall pass such
accounting entries which are necessary
in connection with the scheme to comply
with  other

applicable  Accounting

Standards such as AS-5(IND AS-8) etc.

In so far as the observation under paragraph
2(a) of the RD Report is concerned, the
Petitioner Companies undertake to pass
necessary accounting entries in connection
with the Scheme as per AS -14 (IND AS-
103) for accounting treatmient, to the extent
applicable. The Petitioner Companies also
undertake to ~comply with the other
applicable Accouhting Standards, such as
AS-5 (IND AS-8) etc., to the extent
applicable. |

B

As per Definition of the Scheme,
“Appointed Date” means 1st day of
April, 2021, from the start of the
business hours of 1st day of April, 2021.;
And

“Effective Date” means the date or last
of the dates which  the
certified/authenticated copy of the order
of the Hon'ble NCLT sanctioning this
Scheme is filed with the Registrar of

on

Companies, Mumbai by the Transferor
Company and the Transferee Company.

‘Any reference in this Scheme to the date
of “coming into effect of this Scheme” or

“upon the Scheme becoming effective”
shall be construed accordingly.
In this regard, it is submitted that

In so far as the observation under paragraph
2(b) of the RD Report is concerned, the
Petitioner Companies confirm and clarify as

under:

i.As per clause 4.3 of the ®Scheme,
“Appointed Date” means 1st day of
April 2021, ie., from the start of the
business hours of 1st day of April 2021.

ii. As per clause 4.7 of the Scheme,
“Effective Date” means the date or last of
the which the
certified/authenticated copy of the order.of
the Hon’ble NCLT sanctioning this
Scheme ' is filed with the Registrar of

dates on

Companies, Mumbai by the Transferor
Company and the Transferee Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP (CAA) /132/MB.I11/2022
Connected with
CA (CAA) /28/MB.ITI/2022

“clarified vide circular no. F. No.

Section 232 (6) of the Companies Act,
2013 states that the scheme under this
section shall clearly indicate an
appointed date from which it shall be
effective and the scheme shall be deemed
to be effective from such date and not at
a date subsequent to the appointed date.
However, this aspect may be decided by
the Hon'ble Tribunal taking into account
its inherent powers.

The Petitioners may be asked to

comply with the requirements as

7/12/2019/CL-I  dated  21.08.2019
issued by the Ministry of Corporate
Affairs.

iii.In this regard it is submitted that, in
terms of provisions of Section 232(6) of the
Companies Act, 2013, the Scheme shall be
effective from the Appointed Date but shall
be operative from the Effective Date.

iv. Further, the  Company  Scheme
Application in the matter of the Scheme
was filed with the Hon'ble NCLT on
February 10, 2022. Hence the Appointed
Date is in compliance with the circular no.
F. No. 7/12/2019/CL-1 dated 21.08.2019
issued by the Ministry of Corporate
Affairs. . ‘

c)

Petitioner Company have to undertake to
comply with section 232(3)(i) of
Companies Act, 2013, where the
transferor company is dissolved, the fee
and stamp duty paid by the transferor
company on its authorised capital shall
be set-off against fees and stamp duty
payable by the transferee company on its
authorised capital subsequent to the
amalgamation and therefore, petitioners
to undertake that the transfereé company
shall pay the difference of fees and stamyp
duty.

In so far as the observation under paragraph
2(c) of the RD Report is concerned, the
Petitioner Companies undertake to comply
with section 232(3)(i) of the Companies Act,
2013, as regards the combination of

Authorized share Capital, where the

Transferor Company (viz. Starlite Lighting
Limited) is dissolved, the fees, if any, pdid by
the Transferor Company on its Authorized
Capital shall be set-off against any fees
payable by the Transferee Company (i.e.
Bajaj Electricals Limited) on its Authorized
Capital subsequent to the effectiveness of the
Scheme and shall coniply to the provisions of
the said section.

d)

The Hon'ble Tribunal may kindly seek
the undertaking that this Scheme is

In so far as the observation under paragraph

Page 10 of 20

2(d) of the RD Report is cona%ﬂw\é’;
/4 RINSTETD &
Y Be %




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP (CAA) /132/MB.I11/2022
Connected with

CA (CAA) /28/MB.111/2022

approved by the requisite majority of
members and creditors as per Section
230(6) of the Act in meetings duly held
in terms of Section 230(1) read with 7
subsection (3) to (5) of Section 230 of the
Act and the Minutes thereof are duly
placed before the Tribunal.

Petitioner Company states that the Hon'ble

NCLT, vide its order dated February 21,
2022, passed in the matter of Campaﬁy
Scheme Application No. CA.
(CAA)/28/MB.I1I/2022 (“NCLT Order”),
dispense from calling of the Meetings of the
Preference Shareholders, Equity
Shareholders, Secured Creditors, and
Unsecured Creditors of the First Petitioner

|| Company, accordingly the placing of

minutes before this Hon'ble NCLT does not
arises. Further, the Hon'ble NCLT, vide its
NCLT Order, directed the Second Petitioner
Company to conduct the meeting of its
Equity Shareholders on Tuesday, May 31,
2022, at 11:00 A.M. through Video
Conference or Other Audio-Visual Means,
and accordingly, the meeting of the Equity
Shareholders of Second Petitioner Company
was held as per given directions and the
Scheme was approved by the requisite
majority of members voting. The Second
Petitioner Company states that the
Chairman’s  report along with the
scrutinizers’ report in form of minutes of the
Tribunal Convened Meeting of its Equity
Shareholders were duly filed before this

‘Hon'ble Tribunal on June 28, 2022. The

Hon'vle NCLT, vide its NCLT Order,
dispensed from calling the meeting of the

Secured Creditors and Unsecured Creditors

-of the Second Petitioner Company, and

hence the question of placing of minutes of |
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP (CAA) /132/MB.111/2022
Connected with

CA (CAA) /28/MB.111/2022

Creditors Meeting before this Hon'ble
NCLT does not arises.

e)

| Transferee

The Petitioner Company states that the

Company shall be in
compliance with provisions of Section
2(1B) of the Income Tax Act, 1961. In
this regards, the petitioner company shall
ensure compliance of all the provisions of

Income Tax Act and Rules 'thereunder;

In so far as the observation under paragraph
2(e) of the RD Report is concerned, the
Petitioner Companies undertake to comply
with all the provisions of the Income tax Act,
1961 and rules thereunder including
provisions of Section 2(1B) of the Income
Tax Act, 1961, to the extent applicable.

It is observed that the Transferee
company is a listed company therefore,
petitioner company may be directed to
place on record the prior notice issued to
NSE, BSE and SEBI and obtain NOC
from NSE, BSE, Commodity Exchange
and SEBL.

In so far as the observation under
paragraph  2(f) of the RD Report is
concerned, the Second Petitioner Company
states that its Equity Shares are listed on
BSE Limited and National Stock Exchange
of India Limited. As per Securities and
Board of India (Listing

Obligations and Disclosure Requirements)

Exchange

Regulations, 2015, read with the circular
dated March 10, 2017, bearing reference
number CFD/DIL3/CIR/2017/21, issued
by SEBI, the Second Petitioner Company
had made applications with BSE Limited
and National Stock Exchange of India
Limited for obtaining the No Observation
Certificates (NOCs). The NOCs was
obtained by the Second Petitioner
Company from BSE Limited on October
22, 2021 and from National Stock
Exchange of India Limited on October 26,
2021 prior to filing of the Coﬁzpany Scheme
Application with this Hon’ble NCLT, the
said NOCs obtained by the Second

Petitioner Company were annexed_to the
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP (CAA) /132/MB.II1/2022

Connected with

CA (CAA) /28/MB.I11/2022

Company Scheme Petition at “Exhibit H1
and H2”, respectively. The requirement to
obtain NOC frorﬁ the Commodity
Exchange is not applicable to the Second
Petitioner Company as it is not listed on

any of the Commodity Exchanges in India.

8)

The Transferor and  Transferee
company are having Foreign/NRIs
shareholders, therefore, the petitioner
company may be directed to issue prior
notice to RBI and undertake that the
petitioner company has complied with
the provisions of FERA/FEMA and RBI

guideline.

In so far as the observation under
paragraph 2(g) of the RD Report is
concerned, the Petitioner Companies states
that  there Foreign/NRIs
in the First Detitioner

are  no
shareholders
Company. Further, the Equity shares of the
Second Petitioner Companj are listed on
BSE Limited and National Stock Exchange
of India Limited. As per consideration
clause mentioned at para 12 of the Scheme
of Merger by Absorption the Second
Petitioner Company to issue and allot the
Equity shares as per Share Exchange Ratio -
to the Equity Shareholders of the First
Petitioner Compdny. Considering all the
of the First Petitioner

shareholders

Company are resident of India, there is 10

‘issue and allotment of Shares to any

Foreign/NRIs shareholders. Accordingly,
the of FERA/FEMA
Regulations or RBI Guidelines will not be

provisions'
triggered: The Petitioner Companies
further states that it has served notices on
Reserve Bank of India (RBI) on April 20,
2022 and received a communication from
RBI vide its letter dated May 6, 2022 which

has been annexed to the Com
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

- CP (CAA) /132/MB.I11/2022
Connected with

CA (CAA) /28/MB.I11/2022

Petition and marked as “Exhibit-Q”
stating to comply with laws including the
rules,  regulations and  guidelines
prescribed by RBI under the Foreign
Exchange Management Act, 1999. The
Petitioner Companies humbly states that as
per the

provisions of FERA/FEMA Regulations or

the foregoing paragraphs,

RBI Guidelines are not triggered in thisv

case. The Petitioner Companies also
undertake to comply with the laws
including the rules, regulations and
guidelines prescribed by RBI under the
Foreign Exchange Management Act, 1999,
to the extent applicable.

h)

It is observed from latest MGT-7 in
MCA portal that the transferor
company has two corporate body
shareholders namely Baiaj Electricals
Limited and Jamnalal Sons Puvt. Ltd.
Having shareholding of 47 % and 13%
respectively but the  Transferor
Company has not filed form BEN-2
disclosing the name of beneficial owner
bf company namely Baiaj Electricals
Limited and Jamnalal Sons Pout. Lid.
Therefore, petitioner company may be

directed to clarify the same.

In so far as the observation under

paragraph 2(h) of the RD Report is

concerned, the Petitioner Companies states
that, as per Section 90 of the Companies
Act, 2013, the Form BEN-2 has to be filed
for giving declaration with respect to the
significant  beneficial owners of the
company, disclosing their interest in the
company by way of shareholding or voting
rights. Significant beneficial owners are
such individual shareholders holding
indirectly, or together with any direct
holdings, not less than ten percent, of the

shares or voting rights.

The Petitioner Companies hereby submit

that there is/are no individual(s), holding
indirectly, or together with

/4

At
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holdings, not less than ten percent, of the
sharesfvoting rights in the shares of the

Transferor Company (or in shares/voting
rights in the shares of Baiaj Electricals
Limited and Jamnalal Sons Pot. Ltd.), and
hencé, filing of form BEN-2, as per the

provisions of Section 90 of the Companies
Act, 2013, is not applicable.

That on examination of the report of the
Registrar of Companies, Mumbai dated
23.08.2022 (Anﬁexed as Annexure A-
1) that all the Petitioner Companies fall

In

so far as the observation under

paragraph 2() of the RD Report is

concerned, I state that:

within the jurisdiction of ROC, (1) Response to observation in paragraph
Mumbai. It is submitted that no 2(i)(i): The Petitioner Companies state
complaint and Jor  representation that the observation of Registrar of
regarding the proposed scheme of Companies,  Mumbai is  self-
Amalgamaiion has been received explanatory and - clarifies th‘_‘t no
against the Petitioner Companies. Inquiry, inspection, znvesﬁgthn &
Further, the petitioner companies have pro;ecutzon is pending . against  the
filed Financial Statements up to Petitioner Companies;
31.03.2021 further observations in . L
(i) Response to observation in paragraph
ROC report are as under:- :
4 2()@i): The Transferor Compani
pany
submits that it had obtained the credit
1. That the ROC Mumbai in his report
K facilities from Standard Chartered
dated 23.08.2022 has stated that no Y '
Bank  (“SCB”)  amounting  of
Inquiry, inspection, investigation & .
Rs.52,00,00,000/~, a charge for which
prosecution is pending against the )
was created on April 27, 2018. Out of
subject applicant companies. ) L
this credit line, the Transferor
Company has utilized the credit line of
ii. As per MCA portal Transferor
P P f Rs.16,06,86,009/, which is the net
Company is  having  below )
outstanding as on ]une 8, 2022. The
mentioned Charges and the status
Transferor Company has ob%
thereof as under:- = et
f // aRY Ed gl
R ;
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Assets | Charg | Date | Stat
under e of us
charge | Amou | Creati

nt on
Book | 52000 | 27/04/2 | OP
debts; 0000 | 018 EN
Floating
charge;
Movable
Property
(not
being
pledge)

iii. Further, the Transferee company
has attached letter to BSE & NSE,
wherein the company has attached
Complaint’s information as Nil.
However as per MCA portal, a
Complaint vide SRN: J00037679
against Company is having Status
as “OPEN".

iv.As per Transferor Company's
Balance sheet as at 31/03/2021, the
Company is having Long Term

* Borrowings Secured & Unsecured
from Banks & related party of Rs.
1,13,52,500/- & Rs. 94,40,00,000/-
réspectively. Also, the Company is
having under the head Short Term
Borrowings,  Secured Working

Capital Loan & Loans from Related

No Objection Letter dated June 9, 2022
from the SCB, whereby SCB has
granted its consent in respect of this
proposed Scheme. A copy of the said No
Objection Letter is enclose to this

affidavit as an Annexure-A.

(iii) Response to observation in paragraph
2()@ii): The Transferee Company
submits that the complaint report dated
September 13, 2021 and September 27,
2021, as submitted with NSE and BSE

respectively, were pertaining for>
submission of complaints relating to
this Scheme in terms of Para I(A)(6) of
_the SEBI Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated December 22, 2020. The
Transferee Company had not received
any complaint pertaining to this

Scheme.

The Transferee Company submits that
it is unaware of the complaint filed vide
SRN: J00037679 and has received no
notice from the Registrar of Companies,
Mumbai. From an overview of the said
report, it appears that the complaint has

been made against the Transferee

Company in respect of a loan allegedly
in violation of section 185 of the
Companies Act, 2013. The Transferee
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Party of Rs. 74,89,91,136/- & Rs.
6,98,30,611/- respectively. Further,
the Company has under the head
Current Liabilities, the Statutory
Dues of Rs. 58,45,121/- as on 31st
Dec 2021.

v. Transferee Company is a Public
Limited Company, however, notice
to SEBI & Stock Exchanges are not
attached.

vi. As per the provisions of Section
230(3)(@i) of the Companies Act,
2013, where the transferor company
is dissolved, the fee, if any, paid by
the transferor company on its
authorized capital shall be set-off
against any fees payable by the
Transferee bcompany on its
authorized capital subsequent to the
amalgamation. Therefore,
remaining fee, it any after setting-
off the fees already paid by the
transferor  company  on  its
authorized capital, must be paid by
the transferee company on the
increased  authorized  capital

subsequent to the amalgamation.

vii.  Interest of the Creditors should
be protected.

(iv) Response to observation in paragraph

()

Company is deemed to be interested and

special resolution on March 16, 2019
through postal ballot to advance loan to
its subsidiary or associate or joint
venture or group entity or any person

in which any director of the Transferee

such resolution was passed in
compliance with applicable provisions
of the Companies Act, 2013 including |
Section 185. The Transferee Company
states that once the Transferee
Company receives the complaint from
the Registrar of Companies, Mumbai, it
will duly address the complaint filed
against it expeditiously.

2(i)(iv): The Petitioner Companies
state that the observation of Registrar
of Companies, Mumbai is self-
explanatory, and further no comments

or clarifications are required.

Resﬁonse to observation in paragraph
2(i)(w): The Transferee Company

submits that prior notices were served

on the Stock Exchanges, as per the
provisions of the Securities and
Exchange Board of India (Lisiing.
Obligations and Disclosure
Requirements) Regulations, 2015, read
with the circular dated March 10, 2017, |

bearing reference
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CFD/DIL3/CIR/2017/21. The NOCs
received from the Stock Exchanges were

annexed to the Company Scheme
Petition at “Exhibit H1 and H2”,

respectively.

(vi) Response to observation in paragraph
2()(vi): The Transferee Company
undertakes that it will comply with the

provisions of 232(3)(i) of the

Companies Act, 2013, as regards to the
combination of Authorized share
Capital,  where the  Transferor
Company (viz. Starlite Lighting
Limited) is dissolved, and the fees, if
any, paid by the Transferor Company
on its Authorized Capital shall be set-
off against any fees payable by the
Transferee  Company (ie. Bajaj
Electricals Limited) on its Authorized
Capital | subsequent to the
Amalgamation and that any remaining
fee arises after the set-off as per the
provisions of 232(3)(i) will be paid by
the Transferee Company;

(vii) Response to observation in paragraph
2(i)(vii): The Petitioner Companies

undertake to protect the interest of all
the Creditors.
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that the affairs of the Transferor Company have been conducted in a proper manner and the
Scheme is not prejudicial to the interest of public and the Shareholders of the Transferor
Company. Accordingly, the Transferor Company may be ordered to be dissolved without
winding up.

From the material on record, the Scheme appears to be fair and reasonable and is not in

violation of any provisions of law, and is not contrary to public policy.

All the assets and liabilities including taxes and charges, if any and duties of the Transferor
Company, shall pursuant to section 232 of the Companies Act, 2013, be transferred to and
become the liabilities and duties of the Transferee Company.

Since all the requisite statutory compliances have been fulfilled, Company Petition bearing
C.P.(CAA)/132/MB.III/2022 filed by the Petitioner Companies are made absolute in terms
of prayers clause of the said Company Scheme Petition.

The Petitioner Companies are directed to file a certified copy of this order along with a copy
of the Scheme with the concerned Registrar of Companies, electronically, along with e-Form
INC-28 in addition to a physical copy, within 60 (sixty) days from the date of receipt of order,

- duly certified by the Deputy Registrar or the Assistant Registrar, as the case may be, of this

Tribunal.

The Petitioner Companies to lodge a certified copy of this order and the Scheme duly
authenticated by the Deputy Registrar or the Assistant Registrar, as the case may be, of this
Tribunal, with the concerned Superintendent of Stamps, for the purpose of adjudication of
stamp duty payable, if any, on the same within 60 (sixty) days from the date of receipt of the

order.

All concerned regulatory authorities to act on a copy of this Order duly certified by the
Registry of this Tribunal, along with a copy of the Scheme.

The Scheme is hereby sanctioned, and the “Appointed Date” of the Scheme is fixed as the
o e

y W\ . 7;?{99’)’
ks ) ‘;
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1st day of April 2021 i.e., from the start of the business hours of 1st day of April 2021. The

Scheme shall be operative from the “Effective Date” as per the provisions of the Scheme.

26. Pronounced today (i.e., on 25.08.2022) in Open Court. File is consigned to records.

sd/- Sd/-
ANURADHA SANJAY BHATIA H.V. SUBBA RAO
Member (Technical) Member (Judicial)
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' PARTS OF THE SCHEME
This Scheme is divided into the following parts:
Part A Deals with Preamble, Background of Companies, Rationale of the Scheme,
‘ Definitions, Date of taking effect and Share Capital;
Part B Deals with the Transfer and Vesting of Transferor Company into Transferee

Company, Consideration, Accounting Treatment, Consolidation of Authorised
Share Capital, Declaration of dividend, and Books and Records of Transferee
Company and other related matters; and

Part C Deals with General Terms and Conditions of the Scheme.
PART A

1. PREAMBLE

This Scheme of Merger by Absorption (herein after referred to as “the Scheme”) is
presented under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 for the Merger by Absorption of Starlite Lighting lelted (Transferor Company)
with Bajaj Electricals Limited (Transferee Company).

This Scheme has been formulated and presented under Sections 230 to 232 and other

applicable sections of the Companies Act, 2013 and also provides for various other
matters consequential or otherwise integrally connected herewith.

2, BACKGROUND OF COMPANIES

2.1.  Starlite Lighting Limited (hereinafter referred to as “SLL” or the “Transferor
Company”) is a public limited company having corporate identity number
U31300MH1995PLC080213, incorporated under the Companies Act, 1956 on 4t
day of July, 1995 under the name and style of ‘Starlite Caps Private Limited’, and
deemed to exist within the puiview of the Companies Act, 2013. Thereafter, the
Transferor Company changed its name to ‘Starlite Lighting Private Limited’ and
consequent to such change, the fresh certificate of change of name was issued by

- Registrar of Companies on 18" day of November, 1998. Thereafter, the Transferor

- Company was converted from being private limited company to public limited
company and consequent to such conversion, the name of the Transferor
Company was changed from ‘Starlite Lighting Private Limited’ to ‘Starlite Lighting
Limited’ and fresh certificate of change of name was issued by Registrar of
Companies on 18" day of November, 1998. The registered office of the Transferor
Company is situated at Gat No. 423-426, Mumbai-Agra Highway, Post Wadivarhe
- 422403, Taluka-lgatpuri, District - Nashik, Maharashira. The Transferor
Company is engaged in the business of manufacture of different consumer
electrical products including: (i) lighting products including compact fluorescent
lamps (CFLs) and light emitting diode (LED) of various shapes, sizes, lumepsest

f”“ “ﬁan

(which collectively form part of “Lighting Products Division™); ar;da(;‘- ;
electrical appliances like water heaters (storage and mstan DY
processors, juicers, hand blenders, room heaters (oil filled :’adlaf
("Appliances Division”) (Lighting Products Division and Ap lan =t fin
be collectively referred to as “Business"); ;{ W KM b

2.2. Bajaj Electricals Limited (hereinafter referred to as “BELSY \‘Porx they ). ¥~ _ r
Company") is a public limited company, having corporafe deM '
L31500MH1938PLC009887, incorporated under the Indian Compéme 5.7
on 14th day of July 1938 under the name and style of ‘Radio Lamp brks G e

and deemed to exist within the purview of the Companies Act, 2013. Th‘e‘ﬁ?n?e of
the Transferee Company was changed from.‘Radio Lamp Works Limited’ to ‘Bajaj
Electricals Limited’ and consequent to such change, the fresh certificate of change
of name was issued by the Registrar of Companies, Maharashtra on 9th day
- October, 1960. The registered office of the Transferee Company is situat
45/47, Veer Nariman Road, Mumbai ~ 400001, Maharashtra. The Tran
Company is engaged in the business of diversified range of products ands

g

Ny L) s
& 0
\ QNASHISZE

= Ic,q(,\ commercnal and domestlc lighting, undertaking turnkey, commercial an
< i hting projects, design, manufacture, erection and commlssmmng of high
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poles and towers. The equity shares of the Transferee Company are listed on BSE
Limited and National Stock Exchange of India Limited.

3. RATIONALE AND PURPOSE OF THE SCHEME

3.1.  The rationale for the Merger of SLL with BEL is as under

(a) SlLis a manufacturer of different consumer electrical products such as
lighting products including compact fluorescent lamps (CFLs) and light
emitting diode (LED); also manufacturer of consumer electrical appliances
like water heaters, mixers including new models, food processors, juicers,
hand blenders room heaters (oil filled radiators), fans etc.

) SLL has manufactunng plant located at Wadivarhe, lgatpuri, Nashik, which
is @ major emerging industrial city in the State of Maharashira, with good
geographical location and has a great connectivity of roads. The plant is
located at prime tocatron which is easily accessible.

(c) BEL is part of the globally renowned Bajaj Group of Companies, one of the
largest Indian conglomerates with business interests across several
sectors. BEL business is spread across — consumer products (appliances,
fans, lighting etc.), and EPC (illumination, transmission towers and power
distribution), in India and outside India

(d) SLL and BEL are engaged in the similar line of business-i.e. manufacturing

: and distribution of consumer products, lighting and allied products which
complement to each other. .

(e SLL is presently an Original Equipment Manufacturer (“OEM”) vendor for
BEL and BEL is the largest customer of products manufactured by SLL.
Merger is in line with BEL's strategic decision to increase in-house
manufacturing and reduce dependency on OEM vendors.

M Since the year 2007, BEL has made strategic investments, firstly in the
equity share capital of SLL and later in the preference share capital of SLL
from time to time. Further, BEL has also provided several long-term and
short-term loans, as well as trade advances to SLL over the years. Also,
BEL has given corporate guarantees to lenders for loans availed by SLL
from its lenders. Accordingly, the Merger of SLL with BEL will enable
consolidation of business of SLL into BEL for strategic and commercial
considerations. '

(@) SLL has a good production line, which manufactures good quality products
and has a skilled, competent and experienced labour force which are
required for manufacturing such products. BEL will reap long-term benefits
by absorbing such production line and skilled labour force including
safeguarding the intellectual property and designs of certain products
which are proposed to be launched in markets with its unique fit, finish and
features, which can dxstrngursh its products from competitors. T

(h) Merger of SLL with BEL will lead to a more efficient utilizatio
greater business synergies, superior deployment of brand pro §

0] The Merger will result in administrative and operational rationa %S
promote organizational eft' crencres with the achlevement }*

other operating parameters

0] There is no likelihood that any creditor of the Transferor Company or the
Transferee Company will be prejudiced as a resuit of the Scheme. T
Scheme will neither impose any additional burden on the sharehold ,g#"ﬁ‘ xu\ﬁl\?ﬁ:
the Transferor Company, nor will it adversely affect the interests of
the shareholders or creditors of the Transferor Company and Tra
Company. Further, the Scheme is only for the Merger of the Tr.

,..Cgmpany with the Transferee Company and is not an arrangem

?,\.M iy dltors of any of the entities involved.
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4. DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context,
the following expressions shall have the following meaning:

4.1. | “Act” or “the Act” means the 'Companies Act, 2013, the rules and regulations
made thereunder and will include any statutory modifications, re-enactments
and/or amendments thereof.

4.2. “Accounting Standards” means the applicable accounting standards in force in
India from time to time, consistently applied during the relevant period, including
the generally accepted accounting principles and standards, Indian Accounting
Standard (Ind AS), and all pronouncements including the guidance notes and other
authoritative statements of the Institute of Chartered Accountants of India and
clarification issued by the Ind AS Transition Facilitation Group (ITFG’).

4.3. “Appointed Date” means 1% day of April, 2021 from the start of the business
hours of 1%t day of April, 2021.

4.4. “Appropriate Authority” means -any applicable Central, State or Local
Government, Legislative Body, Regulatory, Administrative or Statutory Authority
(including but not limited to Directorate of Industries, Directorate General of
Foreign Trade, Maharashtra Industrial Development Corporation), Agency or
Commission or Department or Public or Judicial-Body or Authority, including, but
not limited, to Regional Director, Registrar of Companies, Securities and Exchange
Board of India, BSE Limited, The National Stock Exchange of India Limited and
Hon'ble NCLT.

4.5. “BEL” or “Transferee Company” means Bajaj Electricals L'imi'ted, a company
incorporated under the Indian Companies Act, 1913, having corporate identity
number: L31500MH1938PLC009887.

4.6. “Board of Directors” means and includes the respective Board of Directors of
SLL and BEL as the context may require and shall, unless it be repugnant to the
context or otherwise, include a duly constituted committee of directors or any
person(s) authorised by the Board of Directors or such committee of directors.

47. “Effective Date” means the date or last of the dates on which the
certified/authenticated copy of the order of the Hon'ble NCLT sanctioning this
Scheme is filed with the Registrar of Companies, Mumbai by the Transferor
Company and the Transferee Company. Any reference in this Scheme to the date
of “coming into effect of this Scheme” or “upon the Scheme becoming effective”
shall be construed accordingly.

4.8. "Employees” mean employees of the Transferor Company as may be idé
by the Board of Directors of the Transferor Company, as on. the Effective D

4.9, “Ehglble Member” shall mean each person whose name appears in the redister
\.

beneficial owner of the equity shares of the Transferor Company in the record
depositories on the Record Date (other than the Transferee Company)

Explanation: The term Eligible member is defined in the scheme %y‘for"(h@
purpose of Shares allotment as mentioned in Para 12.1 It Excludg
company from getting the shares as it cannot issue the shares f?"fl :
does nof take away any voting rights of Transferee company as a S are&b‘l
Transferor company. ““‘“"a‘

4.10. “Encumbrance” means any options, pledge, mortgage, lien, si
claim, charge, pre-emptive right, easement, limitation, attachment,
other encumbrance of any kind or nature whatsoever; and the term “
shall be construed accordingly. '

4,11, “ESOP” shall mean Employees Stock Optiog
as per ESOP guidelines issued by SEBI. /72

Qi
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4.12. ‘“Income Tax Act, 1961" means the Income Tax Act, 1961, including any statutory
madifications, re-enactments or amendments thereof for the time being.in force.

4.13. “Input Tax Credit” means CENVAT Credit as defined under the CENVAT Credit
Rules, 2004 and GST Input credit as defined in Central Goods & Service Tax Act,
2017, Integrated Goods & Service Tax Act, 2017 and respective State Goods &
Service Tax laws and any other tax credits under any indirect tax law (including

~ Goods & Services Tax Rules/Act) for the time being in force.

4.14. “INR" or "¥' or “Rs.” means Indian Rupees, the sovereign currency of India.

4.15. “Merger” means the amalgamation of the Transferor Company into Transferee
Company in accordance with Section 2(1B) of the Income Tax Act, 1961.

4.16. “NCLT” or “Hon’ble NCLT" means the Mumbai Bench of Hon'ble National
Company Law Tribunal or any other competent authority as constituted and
authorized as per the provisions of the Act for approvrng any scheme of
arrangement, compromise or reconstruction of companies under Sections 230 to
232 and other applicable provisions of the Act.

4.17. *“Record Date” means the date fixed by the Board of Directors or a committee
thereof, if any, of the Transferee Company for the purpose of determining the
members of the Transferor Company to whom New Equity Shares of Transferee
Company will be allotted pursuant to the Scheme.

4.18. “Registrar of Companies” means the Registrar of Companies, Mumbai.

4.19. *“Scheme of Merger by Absorption” or “Scheme” or “the Scheme” or “this
Scheme” means this Scheme of Merger by Absorption in its present form with any
modification(s) made in accordance with the terms hereof.

4.20. “SEBI” or “Securities and Exchange Board of India” means Securities and
Exchange Board of India established under Section 3 of the Securities and
Exchange Board of India Act, 1992.

4.21. “Share Exchange Ratio” shall have the meaning ascribed to it in Clause 12.1 of
this Scheme.

4.22. “SLL” or “Transferor Company” means Starhte Lighting"Limited, a company
incorporated under the Companies Act, 1956, having corporate identity number:
U31300MH1995PLC090213.

4.23. “Stock Exchanges” means the stock exchanges where the equity shares of the
Transferee Company are listed and admitted to trading viz. BSE Limited and
National Stock Exchange of India Limited.

4.24. “Undertaking” shall mean all the undertakings and entire bug#g —
Transferor Company as a going concern and shall include (wrth / i
the extent applicable: A

SMHZADL .
Y [ Mumbei & Thane

(a) All the assets and properties, whether movable or i mo abl&*@ré&lgs‘m ‘
personal, in possession or reversion, corporeal or lncor ‘h%;ﬁf‘

intangible, present or contingent and including but not li ) 5

building (freehold or leasehold), all plant and machinery, fix
in progress, current assets, reserves, provisions, funds, le
registrations, certificates, permissions, consents, approvals fro
central, municipal or any other authority for the time being in force
concessions, remissions, remedies, subsidies, guarantees, bonds, rrght *
and licenses, tenancy rights, premises,  hire purchase, len ’
arrangements, benefits of security arrangements, security coniy %
computers, insurance policies, office equipment, telephones, tg
facsimile connections, communication facilities, equipmeny

confracts and arrangements, memorandum of undertaki
technology/technical agreements, powers, authorities, permits, allot ,
privileges, liberties, advantages, easements and all the right, title, interdag
goodwill, non-compete fee, benefit and advantage, deposits including
\}secunty deposits, preliminary expenses, advances, receivables, cash,
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bank balances, accounts and all ‘other rights, benefits of all agreements,
subsidies, grants, incentives (including but not limited to package scheme
of incentive and export subsidy benefits under exports promotion capital
goods scheme), tax and other credits (including but not limited to credits in
respect of income-tax, minimum alternate tax i.e. tax on book profits, tax
deducted at source, tax collected at source, value added tax, central sales
tax, sales tax, CENVAT, excise duty, service tax, goods and service tax
etc.), all losses (including but not limited to brought forward tax losses, tax
unabsorbed depreciation, brought forward book losses,. unabsorbed
depreciation as per books etc.), tax benefits and other claims and powers,
all books of account, documents and records of whatsoever nature and

wheresoever situated belonging to or in the possession of or granted in
. favor of or enjoyed by the Transferor Company, as on the Appointed Date;

(b) All intellectual property rights including patents, designs, copyrights,
trademarks, brands (whether registered or otherwise), domains, records,
files, papers, computer programs, manuals, data, catalogues, sales
material, lists of customers -and suppliers, other customer information and
all other records and documents relating to the Transferor Company’s
business activities and operations;

(c)  Right to any claim not preferred or made by the Transferor Company in
respect of any refund of tax, duty, cess or other charge, including any
-erroneous or excess payment thereof made by the Transferor Company
and any interest thereon, with regard to any law, act or rule or scheme
made by the central or any state governments, and in respect of set-off,
carry forward of unabsorbed losses and/or unabsorbed depreciation,
deferred revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. under the Income-tax Act, 1961, or taxation laws
of other countries, or any other or like benefits under the said statute(s) or
under and in accordance with any law or statute, whether in India or
anywhere outside India;

- d) All debts (secured and unsecured), liabilities including contingent liabilities,
duties, leases of the Transferor Company, export obligations and all other
obligations of whatsoever kind, nature and description. Provided that, any
reference in the security documents or arrangements entered into by the
Transferor Company and under which, the assets of each of the Transferor
Company stand offered as a security, for any financial assistance or
obligation, ‘the said reference shall be construed as a reference to the
assets pertaining to that Undertaking of the Transferor Company only as
are vested in Transferee Company by virtue of the Scheme and the
Scheme shall not operate to enlarge security for any loan, deposit or facility
created by the Transferor Company which shall vest in Transferee
Company by virtue of the Merger and Transferee Company shall not be
obliged to create any further or additional security thereof after the Merger
has become effective; ' |

(e) All other obligatio.ns' of whatsoever kind, including Iiabilitie%‘h

Transferor Company with regard to their Employees with res Merthe -
payment of gratuity, pension benefits and the providenf funhd g gy zaipi
compensation, if any, in the event of resignation, death]Jv@lumigmng Thane mst\*

retirement or retrenchment;

o All legal proceedings, including quasi-judicial, arbitral
administrative proceedings, of whatsoever nature involving the
Company; and '

- N
(@ All Employees, as on the Effective Date, engaged by the Transferor

Company at various locations.

Without limitation to the foregoing, it is intefided that the definition of Unde
under this clause will enable the transfer of all property, assets, rights
obligations, entitlements, intellectual property rights, benefits, {fes g
Employees and liabilities of the Transferor Company into the Transferee ompany Yk
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All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as prescribed to them under the Act,
the Income Tax Act, 1961, Depositories Act, 1996 and Securities and Exchange Board of
India Act, 1992 or any other applicable laws, rules, regulations, bye laws, as the case may
be, including any statutory modification or re-enactment thereof from time to time. -

5. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Hon’ble NCLT, or made as per Clause 25 of this Scheme, shall
be effective from the Appointed Date but shall be operative from the Effective Date.
Therefore, for all tax and other regulatory purposes, the Merger would have been deemed
to be effective from the Appointed Date of this Scheme.

6.  SHARE CAPITAL

6.1.  The authorized, issued, subscribed and paid-up share capital of the Transferor
Company as on 31t March, 2021 is as under:

Authorised Share Capital _

5,75,00,000 equity shares of ¥ 10 each » 57,50,00,000

4,50,00,000 preference shares of ¥ 10 each . 45,00,00,000

» TOTAL 1,02,50,00,000

Issued, Subscribed and Paid-up Share Capital

1,25,00,000 equity shares of ¥ 10 each 12,50,00,000

4,50,00,000 preference shares of ¥ 10 each 45,00,00,000
TOTAL : - 57,50,00,000

Subsequent to 315t March, 2021 and up to the date of approval of this Scheme by
the Board of Directors of the Transferor Company, there has been change in the
issued, subscribed and paid-up share capital of the Transferor Company which
has been presented in the below table:

Authorised Share Capital

5,75,00,000 equity shares of ¥ 10 each 57,50,00,000

4,50,00,000 preference shares of ¥ 10 each 45,00,00,000
, TOTAL 102,50,00,000

Issued, Subscribed and Paid-up Share Capital

5,75,00,000 equity shares of € 10 each 57,50,00,000

1,00,00,000 - 9% cumulative redeemable Preference 10,00,00,000
Shares of ¥ 10 each . e

5,000,000 - 9% non-convertible cumulative 5,00,08:81
redeemable Preference Shares of ¥ 10 each 7

3,00,00,000 - 0% non-convertible redeemable, non-

cumulative Preference Shares of ¥ 10 each 4
’ TOTAL 1({

6.2. The authorized, issued, subscribed and paid-up sﬁare capits
Company as on 315t March, 2021 is as under:

Authorised Share Capital

20,00,00,000 Equity shares of ¥ 2 each 40,00,00 pOO~
TOTAL 40,00,00,900
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Issued, Subscribed and Paid-up Share Capital
11,45,36,619 Equity shares of ¥ 2 each 22,90,73,238
TOTAL 22,90,73,238

Subsequent to 315t March, 2021 and up to the date of approval of this Scheme by
the Board of Directors of the Transferee Company, there has been no change in
the issued, subscribed and paid-up share capital of the Transferee Company.
Accordingly, the authorized, issued, subscribed and paid-up share capital of the
Transferee Company, as on-the date of approval of this Scheme by the Board of
Directors of the Transferee Company, is same as above.

PART B

MERGER BY ABSORPTION OF SLL WITH BEL

7. AMALGAMATION

Upon this Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall stand amalgamated with and into the Transferee Company,
and its Undertaking shall, pursuant to the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act and in accordance with Section 2(1B) of the Income
Tax Act, 1961, be and stand amalgamated with and be transferred to and vested in or
deemed to have been vested in the Transferee Company, as a going concern, without any
further act, instrument, deed, matter or thing so as to become as and from the Appointed
Date, the Undertaking of the Transferee Company, by virtue of and in the manner provided
in this Scheme.

8. TRANSFER AND VESTING OF UNDERTAKING

- Without prejudice to the generality of Clause 7 above, subject to the provisions of this
Scheme as specified herein and with effect from the Appointed Date, the entire
Undertaking of the Transferor Company shall be fransferred to and vested in or be deemed
to be transferred to and vested in the Transferee Company in the following manner:

8.1.  All assets and liabilities of the Undertaking of whatsoever nature and wheresoever
situated, shall, pursuant to the provisions of Section 230 read with Section 232 and
all other applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing (save as provided in sub-clauses 8.2 to 8.15 below), be
transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company as a going concern so as to become as and from the
Appointed Date, the assets and liabilities of the Undertaking. of the Transferee
Company. and to vest in the Transferee Company, all the rights, title, interest or
obligations therein.

Provided that for the purpose of giving effect to the vesting order passed by the
Hon'ble NCLT under Section 232 of the ‘Act in respect of this Scheme,_th

Transferee Company shall be entitled to get effected the change in tgé’z‘
the appurtenant legal right(s) .upon the vesting of such propertiesgalijh

and properties, whether movable or immovable, real or personal, SezSession or

of Assurances or any other Appropriate-Authority including stargs B thc)yriEiszérg‘-i(%‘5

the jurisdiction where any such property is situated. The Transfere il %ﬁ‘ﬁi’%‘h% »
be entitled to engage in such correspondence, execute such dBgéffiEnts
agreements and make such representations as may be necessary

completion of mutation shall be deemed to be an integral part of this
the order sanctioning the same and such correspondence, doc,
agreements, shall not constitute a separate instrument.
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8.2,

8.3.

8.4.

8.5.

8.6.

‘which may give rise to a contingent liability in whatever-form) whe

All immovable properties of the Transferor Company, including land(s) and/or
together with buildings and structures standing thereon, estates and rights and
interests in all immovable properties of the Transferor Company, whether freehold
or leasehold or otherwise and all documents of title, rights and easements,
including- pending mutation(s) in relation thereto, shall stand vested in and/or
deemed to have been vested in the Transferee Company, as successor in interest
and/or title to the Transferor Company, by operation of law pursuant to the order(s)
of the Hon'ble NCLT sanctioning this Scheme. Such assets shall stand vested in
the Transferee Company and shall be deemed to be and have become the
property of the Transferee Company by operation of law. The Transferee Company
shall always be entitled to all the rights and privileges attached in relation to such
immavable properties and shall be liable to pay appropriate rent, rates and taxes
and fulfil all obligations in relation thereto or as applicable to such immovable
property. The mutation of the ownership or title, or interest in the immovable
properties, if any, in favour of the Transferee Company shall be made and duly
recorded by the Appropriate Authorities pursuant to the sanction of this Scheme
post the Effective Date in accordance with the terms thereof. The Transferee
Company shall, pursuant to the order(s) of the Hon’ble NCLT, be entitled to the
delivery and possession of all documents of title to such immovable property. liis -
hereby clarified that all the rights, title and interest of the Transferor Company in
any leasehold properties shall, pursuant to Section 232(4) of the Act and the
provisions of this Scheme, without any further act, instrument or deed, be vested

‘in or deemed to have been vested in the Transferee Company.

All the movable assets including cash in hand, if any, capable of passing by manual
delivery or constructive delivery or by endorsement and delivery, shall be so
delivered or endorsed and delivered, as the case may be, to the Transferee
Company, to the end and intent that the ownership and property therein stands
transferred to the Transferee Company on such handing over in pursuance of the
provisions of Section 232 and other applicable provisions of the Act (as an integral
part of the Undertaking). The plant and machinery (if any), which are fastened to
land and/or buildings continue to remain movable properties infer alia because the
said plant and machinery are fastened to land only with a view to have better
enjoyment of the movable properties.

In respect of all movables, other than those specified in sub-clause 8.3 above
including sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with
government, local and other authorities and bodies, customers and other persons,
the same shall, without any further act, instrument or deed, be transferred to and
stand vested in and/or be deemed to be transferred to and stand vested in the
Transferee Company under the provisions of the Act, upon the Scheme becoming
effective.

In relation to the assets, properties and rights including tenancy rights, rights
arising from contracts, deeds, instruments and agreements, if any, which require,
under any law or otherwise, separate documents of transfer including documents
for attornment or endorsement, as the case may be, the Transferee Company will
execute the necessary documents of transfer including documents for attornment
or endorsement, as the case may be, as and when required or will enter into a
novation agreement.

Upon the coming into effect of this Scheme and with effect from the' Appointed
Date, all liabilities including but not limited to all secured and unseguredsde
(whether in Indian rupees or foreign currency), sundry crediorsy Nafiliti
(including contingent liabilities), duties and obligations for ’ﬁ@ part of 1
Undertaking of the Transferor Company or. otherwise, all /othgr g,glj,g%ims '
(including any guarantees, letter of credit or any other instrumentt O anEangaments, | % :

and comprised in any of the Undertaking or otherwise, c>f-<=3v_eléyJ
description whatsoever and howsoever arising, raised or incurréd
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8.7.

8.8.

8.9.

as to become the liabilities of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company, and the Transferee
Company shall meet, discharge and satisfy the same in accordance with the terms
thereof. Where any of the liabilities of the Transferor Company as on the Appointed
Date deemed to be transferred to the Transferee Company, have been discharged
by the Transferor Company after the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to have been for and on account of and for
the benefit of the Transferee Company. Further, it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order to give effect to
the provisions of this Clause. ’

With effect from the Appointed Date, all debts, liabilities (including deferred tax
liability), duties, guarantees, indemnities and obligations ‘of every kind, nature,
description, whether or not provided for in the books of account of the Transferor
Company, under the provisions of Sections 230 to 232 and other applicable
provisions of the Act, without any further act, instrument, deed, matter or thing, be
transferred to or be deemed to be transferred to the Transferee Company on the
same terms and conditions, as applicable, so as to.become as on and from the
Appointed Date, the debts, liabilities, duties, guarantees, indemnities and
obligations of the Transferee Company and it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties, guarantees,
indemnities and obligations have arisen, in order to give effect to the provisions of
this sub-clause.

However, the Transferee Company may, at any time, after the coming into effect
of this Scheme in accordance hereof, if so required, under any law or otherwise,
execute deeds of confirmation in favor of the creditors, or lenders, as the case may
be, or in favor of any other party to the contract or arrangement to which the
Transferor Company is a party or any writing, as may be necessary, in order to
give formal effect to the provisions mentioned herein. The Transferee Company
shall under the provisions of the Scheme be deemed to be authorized to execute
any such writings on behalf of the Transferor Company as well as to implement
and carry out all such formalities and compliances referred to above.

The transfer and vesting of the Undertaking of the Transferor Company as
aforesaid shall be subject to the existing securities, charges and mortgages, if any,
subsisting, over or in respect of the property and assets or any part thereof of the
Transferor Company.

Provided, however, that any reference in any security documents or arrangements
(to which Transferor Company is a party) pertaining to the assets of Transferor
Company offered or agreed to be offered as security for any financial assistance
or obligations, shall be construed as reference only to such assets, as are offered
or agreed to be offered as security, pertaining to Transferor Company as are
vested in the Transferee Company by virtue of the aforesaid Clauses, to the end
and intent that such security, charge and mortgage shall not extend or be deemed
to extend, to any of the other assets of the Transferor Company BT ar 10D
assets of the Transferee Company. Similarly, the Transferee Comp#i
be required to create any additional security over assets vested ungéry
for any loans, debentures, deposits or other financial assistancg
of/to be availed of by it, and the Encumbrances in respect of suc ~'
the Transferee Company shall not extend or be deemed to extel

assets so vested.

With effect from the Appointed Date, all permits, quotas, rightS\g
tenancies, applications, registrations and licenses relating to brands; ¥&d
patents, copyrights, privileges, powers, facilities of every kind and descript
whatsoever nature in relation to the Undertaking of the Transferor Comp
which are subsisting or having effect immediately before the Appointed Dafg” S
be and remain in full force and effect in favour of the Transferee Comganyz:
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application made thereof, shall stand vested-in, or transferred to, the Transferee
Company without any further act or deed and shall be appropriately mutated by
the statutory authorities or any other person concerned therewith in favour of the
Transferee Company. The benefit of all statutory and regulatory permissions,
clearances, licenses, environmental approvals and consents including the
statutory licenses, permissions or approvals or consents required to carry on the
operations of the Transferor Company shall vest in, and become available to, the
! Transferee Company upon the Scheme becoming effective.

8.11. All registrations, benefits, incentives, entitiements, exemptions, subsidies
(including but not limited to package scheme of incentive and export subsidy
benefits under exports promotion capital goods scheme), special status and other

. benefits or privileges enjoyed (including minimum alternate tax, sales tax, excise
duty, custom duty, service tax, value added tax, goods and service tax and other
incentives), granted by any government(s) or by any other person and availed of
by the Transferor Company (collectively, the “Benefits”) will be transferred to the
Transferee Company, on the same terms and conditions as presently available to
the Transferor Company, upon the Transferee Company intimating the concerned
authority or undertaking the necessary actions for the transfer and/or the Board of
Directors of the Transferee Company will be authorized to seek approval or enter
into an agreement with the concerned authority and/or undertake such other
activity as is necessary for bemg eligible for the Benefits availed by the Transferor
Company.

8.12. From the Effective Date and till such time that the names of the bank accounts of
the Transferor Company mcludmg but not limited to balances with scheduled
banks in current accounts and in deposit accounts are replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operate the
bank accounts of the Transferor Company, in its name, in so far as may be
necessary.

8.13. All legal proceedings of whatsoever nature by or against the Transferor Company
pending and/or arising at the Appointed Date shall be continued and/or enforced
until the Effective Date by the Transferor Company. In the event of the Transferor
Company failing to continue or enforce any legal proceeding, the same may be
continued or enforced by the Transferee Company, at the cost of the Transferee
Company. As and from the Effective Date, the legal proceedings shall be continued
and enforced by or against the Transferee Company in the same manner and to
the same extent as would or might have been continued and enforced by or agai

-the Transferor Company.

(a) Further the aforementioned proceedmgs shall not abate

(b) On and from the Effective Date, the Transferee Company may initiat
legal proceedings in relation to the Transferor Company in the sa
manner and to the same extent as would or might have been initiated by
the Transferor Company. On or after the Appointed Date, if any
proceedings are taken against the Transferor Company, the samesl e

8.14. Without prejudlce o the above provisions, with effect on and fro’

TR, Expkes ,
O 25 Sept. "2025
8.15. The Transferee. Company, under the provisions of this Sche N/ ; 2
- authorized or be deemed to be authorized to execute all and any writings

of the Transferor Company, to implement and carry out all formalifig

compliances in relation to the above-mentioned Clause(s), if required.

CONTRACTS, DEEDS, CONSENTS AND OTHER INSTRUMENTS

9.1, Upon the coming into effect of this Scheme and with effect from Appointed Date
___.and subject to the other provisions contained in this Scheme, all contracts, deeds,

omlcﬁﬁ‘@a s, agreements, arrangements, assurances and other instruments of

¥ oever nature to which the Transferor Company is a party or to the benefit of
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9.2,

9.3.

9.4.

10.1.

10.2.

11.1.

WADIWARHE, |©
“:\ TAL. TGATPURY /32
ole t‘;'

11.  STAFF & EMPLOYEES

* shall be deemed to have become employees of the Transfg

i

which the Transferor Company may be eligible, and which is subsisting or having
effect inmediately before the Effective Date shall be in full force and effect on or
against or in favour, as the case may be, of Transferee Company and shall be
binding on and may be enforced as fully and effectually as if instead of the
Transferor Company, the Transferee Company had been the party thereof.

Without prejudice to the other provisions of this Scheme and notwithstanding the
fact that vesting of the Undertaking occurs by virtue of this Scheme itself, the
Transferee Company may, if so required under any law or otherwise, enter into
and/or issue and/or execute deeds, writings or confirmations or enter into any
tripartite arrangements, confirmations or novation’s, to which the Transferor
Company shall, if necessary, also be party in order to give formal effect to the
provisions of this Scheme. Further, the Transferee Company shall be deemed to
be authorised to execute any such deeds, writings or confirmations on behalf of
the Transferor Company and to implement or carry out all formalities required on
the part of the Transferor Company to give effect to the provisions of this Scheme.

Benefits of any and all corporate approvals as may have already been taken by
the Transferor Company, whether being in the nature of compliances or otherwise
under the Act read with the rules and regulations made thereunder, shall stand
vested in the Transferee Company and the said corporate approvals and
compliances shall be deemed to have been taken/complied with by the Transferee
Company.

The Transferee Company shall be entitled to the benefit of all insurance policies
which have been issued in respect of the Transferor Company and the name of
the Transferee Company shall be substituted as "Insured" in the policies as if the
Transferee Company was initially a party thereto.

10. LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Transferor Company
pending and/or arising on or after the Appointed Date and relating o the Transferor
Company shall not abate or be discontinued or be in any way prejudicially affected
by reason of the Scheme or by anything contained in this Scheme but shall be
continued and enforced by or against the Transferee Company in the manner and
to the same extent as would or might have been continued and enforced by or-
against the Transferor Company if this Scheme had not been made. :

The Transferee Company undertakes to make relevant applications to have all
legal or other proceedings initiated by or against the Transferor Company referred

to in Clause 10.1 above transferred in its name respectively, as soon as is

reasonably possible after the Effective Date. The Transferee Company shall have
the same continued, prosecuted and enforced by or against the Transferee
Company, as the successor of the Transferor Company, to the same extent as
would or might have been continued and enforced by or against the Transferor
Company.

Upon this Scheme becoming effective, all Employees of the Tran

I'

Yy

conditions of their employment with the Transferee Comp4n
favourable than those applicable to them with referencé\e

Upon Scheme becoming effective, the Board of Directors,
remuneration and compensation committee of the Transferee Compa
sole discretionary powers to recommend and grant ESOP tg
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of the Employees of the Transferor Company shall be transferred to and shall get
consolidated with the corresponding funds of the Transferee Company subject to
“complying with all regulatory/legal requirements/approvals under the applicable
law. The Transferee Company shall have the obligation to make contributions fo
the said fund or funds in accordance with the provisions thereof as per the terms
provided in the respective trust deeds, if any, to the end and intent that all rights,
duties, powers and obligations of the Transferor Company in relation to such fund
or funds shall become those of the Transferee Company. It is clarified that the
services of the Employees will be treated as having been continuous for the
purpose of the said funds. From the date of acceptance of the Scheme by the
respective Board of Directors of the Transferor Company and the Transferee
I o : Company, the Transferor Company shall not vary the terms and conditions of
S employment of its Employees except in the ordinary course of business.
= Notwithstanding the above, the Board of Directors of the Transferee Company, if
! it deems fit and subject to applicable laws, shall be entitled to retain separate trusts
! within the Transferee Company for the erstwhile fund(s) of the Transferor
Company.

12. CONS!QE‘RAT_ION

12.1.  Upon the Scheme becoming effective and in consideration of the Merger, including
the transfer and vesting of the Undertaking in the Transferee Company, the
Transferee Company shall without any further application or deed, issue and allot
equity shares of the Transferee Company at face value, credited as fully paid up,
to the extent indicated below, to the Eligible Members or to such of their respective
heirs, executors, administrators or other legal representatives or other successors
in title as may be recognized by the Board of Directors of the Transferor
Company/the Transferee Company in the following manner (the “Share Exchange
Ratio"): '

“The Transferee Company shall without any further act or deed, issue and allot 1
(one) equity share of face value of Rs. 2 (Rupees Two Only)-each of the Transferee
Company to each of the Eligible Members.”

12.2. In the event of any increase in the issued, subscribed or paid up share capital of
the Transferor Company or the Transferee Company or issuance -of any
instruments convertible into equity shares or restructuring of their respective equity
share capital including by way of share split/ consolidation/ issue of bonus shares,
free distribution of shares or instruments convertible into equity shares or ot
similar action in relation to the share capital of the Transferor Company
Transferee Company at any time before the Record Date, the Share Ex i
Ratio shall not be adjusted to take into account the effect of such issu eSor Yy
corporate actions and assuming conversion of any such issued insttimehts i
convertible into equity shares. :

12.3. The equity shares of the Transferee Company issued and allotted to the }
Members pursuant to this Scheme shall be hereinafter referred to as “New E
Shares”.

12.4. The New Equity Shares to be issued to the Eligible Members as/
subject to the Memorandum and Articles of Association of,.
Company. Further, the New Equity Shares issued shall rank p
existing equity shares of the Transferee Company in all r
dividends, if any, that may be declared by the Transferee Compa
Scheme becoming effective, as the case may be.

A mORif s Dis
st S

12.5. The issue and allotment of the New Equity Shares to the Eligible _
provided in Clause 12.1 of this Scheme, is an integral part of the Scheme thereof,
and shall be deemed to be have carried out without requiring any further act on the
part of the Transferee Company or its members as if the procedure laid down under
Sections 62 or 42 of the Act and any other applicable provisions of the Act, were
- duly complied with. It is clarified that no special resolution(s) under Sections 62 or
42 of the Act shall be required to be passed by the Transferee Company separately
in a general meeting for issue of the New Equity Shares to the Eligible Members
_ under this Scheme and for the members of the Transferee Company approving
tHiSpngiame, it shall be deemed that they have given their consent to the issue of
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the New Equity Shares to the Eligible Members in terms of and in accordance with
this Scheme.

Upon this Scheme becoming effective and upon issuance of the New Equity
Shares to the Eligible Members, the equity shares of the Transferor Company shall
be deemed to have been automatically cancelled and be of no effect on and from.
the Record Date.

12.6. The New Equity Shares to be issued and allotted by the Transferee Company to
the Eligible Members shall be issued in dematerialized form.

12.7. The investment held by the Transferee Company in the equity and preference
share capital' of the Transferor Company, if any, shall, without any further
application, act, instrument or deed stand cancelled. The share certificates, if any,
in relation to the equity and preference shares held by the Transferee Company
shall be of no effect and all the shares of the Transferor Company shall be
extinguished on the Effective Date.

13.  LISTING OF NEW EQUITY SHARES OF THE TRANSFEREE COMPANY

13.1. The New Equity Shares to be issued and allotted in terms of Clause 12.1 above,
shall, in compliance with the requirement of applicable regulations, be listed and/or
admitted to trading on the Stock Exchanges where the existing equity shares of
the Transferee Company are listed. The Transferee Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with applicable laws or regulations for complying with the
formalities of the Stock Exchanges. On such formalities being fulfilled, the Stock
Exchanges shall list and/or admit the New Equity Shares for the purpose of trading.

13.2. The Transferee Company shall, if and to the extent required, apply for and obtain
any approvals from the concerned regulatory authorities for the issue and allotment
by the Transferee Company of the New Equity Shares to the Eligible Members
under the Scheme and listing thereof. ' :

14.  RE-ORGANISATION AND COMBINATION OF AUTHORISED SHARE CAPITAL AND
AT AR T AR o e e e U ety S PIANRE SATAL ANL
AMENDMENT OF MEMORANDUM OF ASSOCIATION

14.1. Upon this Scheme becoming effective, and as an integral part of the Scheme,
pursuant to section 61 and other applicable section of the Act

A. The authorized Preference Share Capital of Qty 4,50,00,000 (Four Crores Fifty

~ Lakhs Only) Preference Shares of Rs. 10/~ each (Rupees Ten only) shall be
cancelled and correspondingly Authorised Equity Share capital of the Transferor
Company shall be increased by Qty 4,50,00,000 (Four Crores Fifty Lakhs Only)
Equity Shares of Rs. 10/- each (Rupees Ten only) constituting the total Authorized
Equity share capital of the Transferor Company as Rs. 1,02,50,00,000/~ (Rupees
One Hundred and Two Crores Fifty Lakhs only) comprising of 10,25,00,000 (Ten
Crares Twenty-Five Lakhs) Equity Shares of Rs 10/~ each (Rupees Ten only) and
the consent of the shareholders of the Transferor and Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed to be sufficient for B
the purposes of effecting this amendment, and no further résolugian g
Sections 13, 14, 61 of the Companies Act 2013 and section 2324
Act 2013 and other applicable provisions of the, Act woyfb
separately passed, as the case may be and for this"purposé. 7

S H.ZAIDI

_ b ¢ h
B. The authorized Equity share capital of “the Transfpro “c“s’%%%éé%’%i&“
1,02,50,00,000/- (Rupees One Hundred and Two Chy

% PiftEonaiks
comprising of 10,25,00,000 (Ten Crores Twenty-Five Laki\g Ui :
10/- each (Rupees Ten only) shall be sub-divided into 518
Crores and Twenty Five Lakhs) Equity shares of Rs. 2 eadh i
1,02,50,00;000/- (Rupees One Hundred and Two Crores Fifty LaRire=sak
consent of the shareholders of the Transferor and Transferee Com
Scheme, whether at a meeting or otherwise, shall be deemed to be s
the purposes of effecting this amendment, and no further resolutif

Act 2013 and other applicable provisions of the Act would be reduired to BERD
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3'0445, Company shall prevail to ensure that the financial statements reflect the
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14.2. Upon this Scheme becoming effective, the authorized share capital of the
Transferee Company shall automatically stand increased and modified, without
any further act, instrument or deed on the part of the Transferee Company
including without payment of stamp duty and fees payable to Registrar. of
Companies, by the authorized share capital of the Transferor Company as
appearing as on the date of certified or authenticated copies of the orders of the
Hon'ble NCLT sanctioning this Scheme being filed with the jurisdictional Registrar
of Companies. The Memorandum of Association of the Transferee Company
(relating to the authorized share capital) shall, without any further act, instrument
or deed, be and stand altered, modified and amended, and the consent of the
shareholders of the Transferee Company to the Scheme, whether at a meeting or
otherwise, shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Sections 13, 14, 61, of the Act and
other applicable provisions of the Act would be required to be separately passed,
as the case may be and for this purpose the stamp duties and fees paid on the
authorized share capital of the Transferor Company shall be utilized and applied
to the increased authorized share capital of the Transferee Company and there
would be no requirement for any further payment of stamp duty and/or fee by the
Transferee Company for increase in the authorized share capital to that extent.

14.3. It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meeting or otherwise, pursuant to Sections 230 to 232 and
other applicable provisions of the Act, shall be deemed to be their
consent/approval also to the amendment of the Memorandum of Assaciation of the
Transferee Company as may be required under the Act and Clause V of the
Memorandum of Association of the Transferee Company shall stand substituted
accordingly by the virtue of the approval of this Scheme.

ACCOUNTING TREATMENT

The Transferee company shall account for the amalgamation of the Transferor Company
in accordance with "Pooling of Interest Method" of accounting as laid down in Appendix C
of Ind AS-103 (Business Combinations of entities under common control) notified under
Section 133 of the Companies Act, 2013, under the Companies (Indian Accounting
Standard) Rules, 2015, as may be amended from time to time, in its books of accounts
such that: B

16.1. The Transferee Company shall record the assets and liabilities, if any, of the
Transferor Company vested in it pursuant to this Scheme, at the carrying values
- as appearing in the consolidated financial statements of Transferee Company.

16.2. The identity of the reserves shall be preserved and the Transferee Company shall
record the reserves of the Transferor Company in the same form and at the
carrying amount as appearing in the consolidated financial statements of
Transferee Company.

18.3. Pursuant to the amalgamation of the Transferor Company with the Transferee
Company, inter-company balances between Transferee Company and the
Transferor Company, if any, appearing in the books of the Transferee Company
shall stand cancelled. Ry

15.4. The value of investments held by the Transferee Company i
Company shall stand cancelled pursuant to amalgamation.

15.5. The Transferee Company shall credit to its share capital accdtint the}

financial statements of the Transferee Company and shall be presented separ;
from other capital reserves with disclosure of its nature and purpose in the

and the Transferee Company, the accounting policies followed by the Tr:

< Rosition based on consistent accounting policies
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18.8. Comparative financial information in the financial statements of the Transferee
Company shall be restated for the accounting impact of merger, as stated above,
as if the merger had occurred from the beginning of the comparative period.
However, if business combination had occurred after that date, the prior period
information shall be restated only from that date.

16.9. For accounting purpose, the Scheme will be given effect from the date when all
substantial conditions for the transfer of business are completed.

15.10. Any matter not dealt with in this Scheme or hereinabove shall be dealt with in
accordance with the applicable Accounting Standards prescribed.

16.  CONDUCT OF BUSINESS UNTIL THE SCHEME BECOMES EFFECTIVE

16.1.  With effect from the Appointed Date and upto and including the Effective Date,
Transferor Company shall carry on and be deemed to have been carrying on its
business and activities and shall stand possessed of and hold all of the business
for and on account of and for the benefit of and in trust for Transferee Company.
Further, all the profits or income accruing or arising to Transferor Company or
expenditure or losses arising to or incurred. by Transferor Company, with effect
from the said Appointed Date shall for all purposes and intents be treated and be
deemed to be and accrue as the profits or income or expenditure or losses of
Transferee Company, as the case may be. : '

16.2. With effect from the date of approval of this Scheme by the Board of Directors of
Transferee Company upto and including the Effective Date: :

(@) The Transferor Company shall (i) carry on and be deemed to have carried
on its businesses and activities; and (i) be deemed to have held and stood
- possessed of and shall hold and stand possessed of its entire businesses
and undertakings, including its assets for and on account of and in trust for
the Transferee Company.

(b) The Transferor Company shall carry on its businesses and activities in the
ordinary course of business with reasonable diligence and business
prudence and shall not make borrowings™ or undertake financial
commitments either for itself or on behalf of group companies or any third
party or sell, transfer, alienate, morigage, charge, or encumber or
otherwise deal with or dispose of its assets, business or undertaking or any
part thereof, save and except in the ordinary course of business or with the
prior written consent of the Transferee Company. ‘

(¢)  The Transferee Company shall be entitled to apply to the Ceniral
Government and any other government or statutory authorities/
agencies/body concerned as are necessary under any law for
consents, approvals, licenses, registrations and sanctions ,-- £\l
Transferee Company may require to carry on the businesd”
Transferor Company. ré” 5

(d) Any income, profits or other funds of the Transferor Company

' utilized to meet any current or expected liabilities of the \
Company, including any tax liabilities or costs in relatio A
amalgamation of the Transferor Company with the Transferee CHi

. before they are utilized for other purposes.

(e) During the pendency of this Scheme, in the event the Trap&fs

distributes dividend (including interim dividend) or issues JA
offers rights shares to its shareholders, the Transferee &o, pamm,g_lzg}é}:e
entitled to receive such dividend and bonus shares, afid u'ﬂ%fgﬁbbmm Sk | o
renounce fo such rights shares offered by the Transfe ary ompé};ﬁ[’- #84the

extent of the shareholding of the Transferee Compai .
Company.

17. SAVING OF CONCLUDED TRANSACTIONS

‘E:\ transaction or proceedings concluded by the Transferor Company on and after the
g

ECT .
5?56\' %\ The transfer of assets, properties and liabilities under this Scheme shall not affect any
.,: Appointed Date till the Effective Date, to the end and intent that the Transferee Company
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18.

18.

20.

21.

22.

- COMPLIANCE WITH LAW

4

(24

accepts and adopts all acts, deeds and things done and executed by the Transferor

-Company in respect thereto as done and executed on behalf of the Transferee Company.

INDEMNITY BY SHAREHOLDERS OF THE TRANSFEROR COMPANY

The shareholders of the Transferor Company shall indemnify and hold harmless the
Transferee Company and its directors, officers, representatives, employees and agents
(collectively the “Indemnified Persons”) for losses, liabilities, costs, charges, expenses
whether or not resulting from third party claims, including those paid or suffered pursuant
to any actions, proceedings, claims and including interest and penalties discharged by the
Indemnified Persons, which may devolve on the Indemnified Persons on account of
amalgamation of the Transferor Company into the Transferee Company but would not
have been payable by such Indemnified Persons otherwise, in the form and manner as
may be agreed amongst the Transferee Company and shareholders of the Transferor
Company. e

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon filing of the certified copies of order of the Hon'ble NCLT sanctioning the Scheme
by the Transferor Company and the Transferee Company with the jurisdictional Registrar
of the Companies, the Transferor Company shall stand dissolved without being wound-

up. '
DIVIDENDS

20.1. The Transferor Company and the Transferee Company shall be entitled to declare
and pay dividends, whether interim or final, to their respective members in respect
of the accounting periods up to the Effective Date as approved by their respective
Board of Directors.

20.2. The members of the Transferor Company and the Transferee Company shall, save
as expressly provided otherwise in this Scheme, continue to enjoy their existing
rights under their respective Articles of Association including the right o receive
dividends. ‘

20.3. For the avoidance of doubt, it is hereby clarified that nothing in this Scheme shall
prevent Transferee Company from declaring and paying dividends, whether
interim or final, to its members as on the “record date for the purpose of dividend”
and those who are members only of the Transferor Company shall not be entitled
to dividends, if any, declared by Transferee Company prior to the Effective Date.

204. It is clarified that the aforesaid provisions in or with respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer any rig
on any member of the Transferor Company and/or the Transferee Company
demand or claim any dividends which, subject to the provisions of the Act, shallfpe g
entirely at the discretion of the respective Board of Directors of the Transfdtor =
Company and/or the Transferee Company respectively, and subject to
approval, if required, of the members of the Transferor Company and/or R
Transferee Company respectively. .

BOOKS AND RECORDS OF THE TRANSFEROR COMPANY

PARTC -

GENERAL TERMS AND CONDITIONS

232 of the Act, for the purpose of Merger of the Transferor Company into the -
‘Transferee Company and other related arrangements and compromise, includi
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reorganization of shareholding, etc., amongst the Transferor Company, the
Transferee Company and/or their respective shareholders and creditors.

22.2. Upon the .Scheme becoming effective, the Transferor Company and the
Transferee Company is expressly permitted to revise its financial statements and
returns along with prescribed forms, filings and annexures under the Income tax
Act, 1961 (including but not limited to, for the purpose of re-computing tax on'book
profits, and claiming other tax benefits), Wealth-tax Act, 1957, goods & services
tax laws, central sales tax law, applicable state value added tax law, service tax
laws, excise duty laws, custom duty laws (including but not limited to Package
Scheme of Incentive and export subsidy benefits under exports promotion capital
goods scheme), VAT law and other tax laws, and to claim refunds and/or credits

) for taxes paid (including minimum alternate tax, tax deducted at source, etc.), and
— to claim tax benefits (including but not limited to accumulated tax losses,
unabsorbed deprecation etc.) etc. and for matters incidental thereto, if required to
give effect to the provisions of the Scheme from the Appointed Date,
notwithstanding that the period for filing/revising such returns and claiming
refunds/credits may have lapsed without incurring any liability on account of
interest, penalty or any other sum. '

23. CONSEQUENTIAL MATTERS RELATING TO TAX

23.1. This Scheme is in compliance with the conditions relating to ‘amalgamation’ as
specified under Section 2(1B), Section 72A and other relevant sections of the
Income-tax Act, 1961. and accordingly regarded as tax neutral. If any terms or
provisions of the Scheme are found to be or interpreted to be inconsistent with any
of the said provisions at a later date, whether as a result of any retrospective
amendment of law or any judicial or executive interpretation. or for any other reason
whatsoever, the aforesaid provisions of the Income-tax Act, 1961 shall prevail. The
Scheme shall then stand modified to the extent determined necessary to comply
with Section 2(1B), Section 72A and other relevant sections of the Income-tax Act,
1961.

23.2. All tax assessment proceedings/appeals of whatsoever nature by or against the
Transferor Company pending and/or arising at the Appointed Date and relating to
the Transferor Company shall be continued and/or enforced until the Effective Date
as desired by the Transferor Company. As and from the Effective Date, the tax
proceedings shall be centinued and enforced by or against the Transferee
Company in the same manner and to the same extent as would or might have
been continued and enforced by or against the Transferor Company.

23.3. Further, all tax proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the Merger of the Transferor Company into the
Transferee Company or anything contained in the Scheme. '

23.4. Any tax liabilities under the Income-tax Act, 1961, Wealth-tax Act, 1957, customs
duty laws, central sales tax, applicable state value added tax, service tax laws,
excise duty laws, custom duty laws, goods & services tax, or other appligtig
laws/regulations dealing with taxes, duties, levies allocable or relgi&d
business of the Transferor Company to the extent not provided for s, g
tax provision in the accounts made as on the date immediately 54
Appointed Date shall: be transferred or stand transferred to Transfe
Any surplus in the provision for taxation/duties/levies account incll
tax and tax deducted at source as on the date immediately
Appointed Date will also be transferred to the account of the Transfe

23.5.  Any refund under the Income-tax Act, 1961, Wealth-tax Act, 1957, custras\dity:
laws, central sales tax, applicable state value added tax, service tax laws, excise
duty laws, custom duty laws, goods & services tax, or other applicable
laws/regulations dealing with taxes/duties/levies allocable or related to
business and available on various electronic forms (including /&
26AS)/registration of the Transferor Company due to Transferor Cg#
consequent to the assessment made on Transferor Company and for hi i:
credit is taken in the accounts as on the date immediately preceding the A

Y}’Date shall also belong to and be received (on various electronic forms (i

26AS)/registration) by the Transferee Company.
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23.6.

- service tax, value added tax, goods & services tax etc.) whether by way of

- corresponding item paid by the Transferee Company and shall, in all proceedings,

23.7.

23.8.

23.9.

23.10.

All taxes/credits including income-tax, tax on book profits, credit on Minimum
Alternate Tax under Section 115JAA of the Income Tax Act, 1961, sales tax, excise
duty, custom duty, service tax, value added tax, goods & services tax etc. paid or
payable by the Transferor Company in respect of the operations and/or the profits
of the business before the Appointed Date, shall be on account of the Transferor
Company and, in so far as it relates to the tax payment (including, without
limitation, income-tax, tax on book profits, sales tax, excise duty, custom duty,

deduction at source, advance tax, MAT credit or otherwise howsoever, by the
Transferor Company in respect of the profits or activities or operation of -the
business after the Appointed Date, the same shall be deemed to be the

be dealt with accordingly. Further, any tax deducted at source by the Transferor
Company/Transferee  Company on payables to the Transferee
Company/Transferor Company respectively which has been deemed not. to be
accrued, shall be deemed to be advance taxes paid by the Transferee Company
and shall, in all proceedings be dealt with accordingly.

Obiligation for deduction of tax at source on any payment made by or to be made
by the Transferor Company under the Income-tax Act, 1961, customs duty laws,
central sales tax, applicable state value added tax, service tax laws, excise duty
laws, custom duty laws, goods & services tax or other applicable laws/regulations
dealing with taxes/duties/levies shall be made or deemed to have been made and
duly complied with by the Transferee Company.

Upon the Scheme becoming effective, the Transferee Company shall be entitled
to claim refunds or credits, including Input Tax Credits, with respect to taxes paid
by, for, or on behalf of, the Transferor Company under applicable laws, including
income tax, sales tax, custom duty laws, value added tax, service tax, goods &
service tax, CENVAT or any other tax, whether or not arising due to any inter se
transaction, even if the prescribed time limits for claiming such refunds or credits
have lapsed. For the avoidance of doubt, Input Tax Credits already availed of or.
utilised by the Transferor Company and the Transferee Company: in respect of
inter se transactions shall not be adversely impacted by the cancellation of inter se
transactions pursuant to this Scheme. ‘

All compliances with respect to taxes or any other law between the respective
Appointed Date and Effective Date done by the Transferor Company shall, upon
the approval of this Scheme, be deemed to have been complied by the Transferee
Company. Without prejudice to the above, upon the Scheme becoming effective,
the Transferee Company is also expressly permitted to revise or modify or make
adjustments as permitted in the respective tax legislations, its income-tax returns,
TDS returns, sales tax returns, excise & CENVAT refurns, service tax returns,
Goods and Service tax returns, other tax returns, notwithstanding that the period -
for filing / revising such returns may have lapsed and to obtain TDS certificates,

fax, Minimum: Alternate Tax credits and withholding tax credits, bgr
forward of accumulated losses, etc., pursuant to the provisions off

In accordance with the goods and service tax laws and rules fr3
as are prevalent on the Effective Date, the unutilized credits rel
services tax on inputs / capital goods / input services lying in the '\
Undertaking of the Transferor Company shall be permitted to be traN :fré ot
credit of the Transferee Company, (including in electronic form / regisirtatiohy,
all such unutilized credits were lying to the account of the Transferee Conmpany.
The Transferee Company shall accordingly be entitled {o set off all such unutilized
credits against the goods & services tax payable by it.

applicable state value added tax, goods & services tax etc.) to which the Transfgror
Company is entitled to in terms of applicable laws, shall be available to and vesty
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25.

27.

423-426,
WADIWARHE,

APPLICATION

The Transferor Company and the Transferee Company shall make necessary applications
before the Hon'ble NCLT for the sanction of this Scheme under Sections 230 to 232 of the
Act and other applicable prgvisions of the Act, and for seeking orders for dispensing with
or convening, holding and/or conducting of the meetings of respective shareholders and
creditors and for sanctioning of this Scheme.

MODIFICATIONS, AMENDMENTS TO OR WITHDRAWAL OF THE SCHEME

25.1.  The Transferor Company and the Transferee Company, through approval by their
Board of Directors may consent on behalf of all persons concerned, to any
modifications or amendments of this Scheme or to any conditions which the NCLT
and/or any other authorities under law may deem fit to approve of or impose or
which may otherwise be considered  necessary or desirable for settling any
question or doubt or difficulty that may arise in carrying out this Scheme and do all
acts, deeds and things as may be necessary, desirable or expedient for putting
this Scheme into effect, including but not limited to withdrawal of the Scheme
before the Scheme is approved by the NCLT.

25.2. The term “any other authority” referred, shall specifically include the Stock
Exchanges with which the shares of the Transferee Company are listed and with
which the Transferee Company shall file a copy of the Scheme under Regulation
37 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015 or any other government authority.

25.3. The Transferor Company and the Transferee Company (by their respective Board
of Directors or committee(s) formed by Board of Directors or by any persons/key
managerial personnel authorised by the Board of Directors) in their full and

absolute discretion may withdraw this Scheme prior to the Scheme becoming

effective at any time.

RATIFICATION OR VALIDITY OF EXISTING RESOLUTIONS

.Upon the coming into effect of this Scheme, the resolutions of the Transferor Company as

are considered necessary by the Board of Directors/Audit Committee of the Transferee
Company, which are valid and subsisting, be considered as resolutions of the Transferee
Company. If any such resolutions have any monetary limits approved under the provisions

of the Act or other applicable statutory provisions, then the said limits, as are considered. -

necessary by the Board of Directors /Audit Committee of the Transferee Company, shall
be added to the limits, if any, under like resolutions passed by the Transferee Company
and shall be constitute the aggregate of the said limits in the Transferee Company.

CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to the following:

27.1. The Stock Exchanges having issued their observation/no-o

BRI 5

March 10, 2017, bearing referencé number CFD/DIL3/CIR/20: :Tl?ifl;_‘lséuﬁdzopy

SEBI ("SEBI Scheme Circular”), as amended or replaced from Yigie-to-time, on”

any) -

27.2. The Scheme being approved by the respective requisite majorities in number and -
value of such classes of persons including the respective members and/or

creditors, if required, of the Transferor Company and the Transferee Compa

27.3. The Transferee Company complying with other provisions of the .S 1
Circular, including seeking approval of its shareholders through post3

i, in accordance with any subsequent circulars and amendments that may be

of BAbsorption _ : Page 20 of 22

nst it, in accordance with the SEBI Scheme Circular, subject to modificalid ad: =

I
{.\)‘ 2

3,




C.L.m
1O

issued by SEBI from time to time. The term “public” shall carry the same meaning
as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957.

27.4. The requisite sanctions and approvals of Appropriate Authority, as may be required
by law, in respect of the Scheme being obtained.

27.5. The sanction ofAthis Scheme by the Hon'ble NCLT under Sections 230 to 232 of
the Act, and other applicable provisions, if any of the Act in favour of the Transferor
Company and the Transferee Company.

27.6. Requisite form along with certified or authenticated copy of the order of the Hon'ble
- NCLT sanctioning the Scheme being filed with the Registrar of Companies,
Mumbai by the Transferor Company and the Transferee Company.

28.  EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS AND / OR REVOCATION
OF THE SCHEME

28.1. In the event of necessary sanctions and approvals not being obtained and/or
complied with and/or satisfied and/or this Scheme not being sanctioned by the
Hen'ble NCLT and/or order or orders not being passed by such date as may be
mutually agreed upon by the respective Board of Directors of the Transferor
Company and the Transferee Company, this Scheme shall stand revoked,
cancelled and be of no effect. '

28.2. In the event of revocation under Clause 28.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Transferor Company and the
Transferee Company or their respective shareholders or creditors or employees or
any other person save and except in respect of any act or deed done prior thereto
as is contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out in accordance with the applicable law and in such case, each
‘Company shall bear its own costs unless otherwise mutually agreed.

28.3. The Board of Directors of the Transferor Company and the Transferee Company
: shall be entitled to withdraw this Scheme any time prior to the Effective Date.

28.4. Further, the Board of Directors of the Transferor Company and the Transferee
Company shall be entitled to revoke, cancel and declare the Scheme of no effect
if the Board of Directors of the Transferor Company and the Transferee Company
are of view that the coming into effect of the Scheme in terms of the provisions of
this Scheme or filing of the drawn-up- orders with any authority could have an
adverse implication(s) on the Transferor Company or the Transferee Company.

28.5. If any part of this Scheme hereof is invalid, ruled illegal by any Hon'ble NCLT of
competent jurisdiction, or unenforceable under present or fuiure laws, then it is the
intention of the Transferor Company and the Transferee Company that such part
shall be severable from the remainder of the Scheme. Further, if the deletion of
such part of this Scheme may cause this Scheme to become materially ggyes

‘the Transferor Company and/or the Transferee Company, then in sggQ\c
Transferor Company and/or the Transferee Company shall attemp byirig abo
~and the Transferee Company the benefits and obligations of the he
but not limited to such part. |

29. SEQUENCING OF EVENTS

following shall be deemed to have occurred/shall occur and become effeciive
operative, only in the sequence and in the order mentioned hereunder:

(a) Amalgamation of Transferor Company into and with Transferee Company
accordance with Part A and Part B of the Scheme.

(b) Transfer of the authorized share capital of the Transferor Company
ransferee Company in accordance with Clause 14 of the Part B of this Sch
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(c) Dissolution of Transferor Company without winding up. in accordance with Clause
19 of this Scheme. ’

{d) Issue and allotment of the New Equity Shares of the Transferee Company to the
Eligible Members. ' :

30. REMOVAL OF DIFFICULTIES

The Transferor Company and the Transferee Company may, through mutual consent and
acting through the respective Board of Directors, agree to take steps, as may be
necessary, desirable or proper, to resolve all doubts, difficulties or questions, whether by
reason of any orders of the Hon'ble NCLT or any directives or orders of any governmental
authorities or otherwise rising out of, under or by the virtue of this Scheme in-relation to
the arrangement contemplated in this Scheme and/or matters concerning or connected
therewith.

51,

BEETE, SHARGES ANb sxsEhibs

Al costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing
this Scheme and matters incidental thereto shall be borne by the Transferee Company.
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