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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS ‘
‘Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of incorporation Consequent upon Change of Name

Corporate Identity Number : L17110MH1 919PL.CO00G28
In the matter of M/s FORBES GOKAK LIMITED

|

|
I heraby certify that FORBES GOKAK LIMITED which was originally incorporated on  Elghtesnth dey of November |
Nineteen Hundred Ninsteen belng an existing company as par Section 3 of the Compandas Act, 1956 as forbes |
having duly passed the necessary resolution In terms of Section 21 of the Companies Act, 1956 and the spproval of
the Central Government signifled in writing having bean accorded thareto under Section 21 of the Companias ‘Act,
1956, read with Governmant of India, Departmenl of Company Affalrs, New Delhl, Notification No. G.5.R 507 (E)
dated 24/06/1985 vide SRN" A24200040 datad 25/10/2007 the name of the said campany is this day changed to
FORBES & COMPANY LIMITED and this Cerlificats is lasued pursuant to Ssction 23(1) of the said Act.

_ (MILIND VITTHALFAO _ CHAKRANARAYAN) |
I oA YRR / Deputy Registrar of Companies

Maharashtra, Mumbal

T RGN & TEfan AeE ¥ SURe TR w O :

Mailing Address as per racord available in Registrar of Companies office:

FORBES & COMPAMY LIMITED

FORBES BUILDING, CHARAMNJIT RAI MARG,, FORT,
MUMBA[ - 400001, :

Maharashira, INDIA,
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FRESH CERTIFICATE OF INCORPORATION  16'2\%

CONSEQUENT ON CHANGE OF NAME.
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In the matter of* Gopsg PATRI VOLKART LIMITED
I heréby approve and signify in writing under seclion 21 of

the Companies Act, 1956 (Act I of 1956) read with the Govt.oaf India,
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Dept. of Company Affairs, Notificition No.GSR 507E dated the. 24th

.= June, 1985 the change 5f rame =f +he coampany -

-
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FROM GOEKAX PATEL VOLEKART LIMITED

To  FORBES GOKAK LIMITED

CAND T herevy veriisy vnat G’OKAK PATEL VOLEART LIMITED

36 RS0

which wau Eu;si;ally'incorporated :n EIGHTEENTH day of NOVEMBER -© 19

under .,heanIAN COMPANTE®t,19 13 "'ncl under the n‘lmf ';.'[EE GOK AR - ‘FﬂIvIaS
TRD

having duly passed the necessary raesalution in terms of section

of the Compzarnies-Act, 1956 the name oL the

sald company is this day changed t5: FORBES GOKAK ITMITRD

and this certificate is issued pursuant to sec.23(1) of the said Act.

GIVEN UNDER MY HAND AT BOMBAY THIS TYBNIY = DAY OF seprmMBRR 992
(Qne tﬁ ,Lfﬁ“%ﬁqfalne huﬁﬁred nlnety*tw“ )

—

ol A4dl8, REGISTRAR OF COMPANIES,
MﬁHARASHTRA,BOMBAY

N'ﬁe 181, Here:glvelﬁ _“ame of the company

% \ ag. exlstlngngélor to change.
“‘*%A\HQ g;v% o name of the Act{s) under which company
n 21-- registered and incorPorated.
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FRESH CER’I'IFICATE OF INCORPORA.TION CQN?EQUENT
' ON CHANGE OF NAME o

In thc ofﬁco of” thc chlstrnr of Compamcs. Mahnrashtra
_ [undor the. Comp&nles Act, 1956 Q1 of 1956))}
Tn tho mntter of "TH’E GOKAK MILLS LIMITED

I hereby corlil‘y thal THE GOK_AK MILLS LIM%D, whlch
was origmally mcorporutcd on EIGETEENTH day of NOVEMBER .
- 1919 under the @ INDIAN COMPANIES Act, 1913 and under the
name THE GOKAK MTLLS LIMITED, having duly passed the
necesiary resolution. in terms of Section 21 of the Companies ‘Act, .
1956, ang the npproval of the Ccntral Govcrnmcnt significd io
writing. havmg becn acucordcd th:rcto in the Regionnl Dirécloy
. Company Law Board, Western Reglon. Bomba letter r No. RD 65(21)
12/73 dated THIRTY FIRST DECEMBER 1973, the. nawme’ ol'lhc -
said Company iz this day ch.angcd 10 GOICAK PATEL \’OLKART

~ LIMITED &nd this’ ccruﬁcatc is'issued pursuant to Sccuon 23(1) of
the said Act.

Given' upder "'my hand at BOMBAY this 31st day .of
DECEMBI‘R I‘)‘?B (Onc lhousnnd nine hundred nnd chcnlythrco)

Su/-

TN T ST Ty S At Te TS T A e T

) (V. M. GODBOLE)
" Asstt, Registrar of Companics
* ‘Maharashirs, Bme.ay."

"Hcro give the nanic of the’ Compnuy as :x:stjng prior to the
change.

. 2. @Here gwc thc name of the Act(s) under whtc‘h the Company
“was originally registered and’ mcorpoyated







CERTIFICATE-OF INCORPORATION *

. 1 HEREBY CZRTIFY that THEB OOKAK MILLS LIMITED, I mu‘ diy
" tocorporated under e Indlan Companles Aot. Vll of 1913. snd that the Gonpmy.
h Umlud. )

leea under my hand at B-ombcy thh Elghtocath day of Nov-mh-r OM
Thouwnd Nine Huocred and Nlnl.un. e

H. C, B, MITCHBLL,
Reglstrar grcmm. ’
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Company Limited by Shares
(Incorporated under The Indian Companies Act, 1913}
MEMORANDUM OF ASSOCIATION
OF
FORBES & COMPANY LIMITED
The name of the Company is Forbes & Company Limited.

The Re\gistered Office of the Company will be situate in the Province
of Bombay.

The objects for which the Company is established are:-

(1) To acquire and take over as a going concern the undertaking
and all or any of the assets and liabilities of “The Gokak Water
Power and Manufacturing Company Limited”, incorporated in
the United Kingdom in 1885 and with a view thereto to enter
into and carry into effect, with or without modification, the
Agreement referred to In Clause 4 of the accompanying Articles
of Association made between Gokak Cotton Mills Limited, of the
one part and the Company of the other part, in the terms of the
draft, a copy of which has, for the purpose of identification,
been endorsed by one of the subscribers hereto.

(2) To enter into, modify and carry into effect any supplemental or
additional agreement or agreements with the Secretary of State
for India in Council, or with any other corporation of person mn
relation to or in connection with any of the matters the subject
of the agreement specified in the preceding sub-clause, or of
the indenture of lease of the 28th day of May, 1884, in that
agreement referred to.

(3) To make with the said Secretary of State, or with any other
corporation or person, and to modify and carry into effect any
contract with reference to any land, water, water-rights, or
supply or use of water-power in India, or the construction,
maintenance, management, improvement, use of working of
any weir, sluice, dam, embankment, water-course, water
channel, mill-race, railway, tramway, road, bridge, ferry,
building, erection or works in India, or the providing, working or
use of any boats or vehicles for any of the purposes of the
Company.

{(4) To construct, maintain, aiter, improve, manage, use, and work
any weirs, sluices, dams, embankments, drains, water-
channels, water-courses, mill-races, warehouses, cotton
spinning mills and other mills, factories, worksheps and other
buildings, and erections, gins, engines, pumps, machinery,
plant, and works, with any necessary or convenient adjuncts
and appliances.




(3)

To carry on the business of cotton spinners, millers,
warehousemen, weavers, dyers, cultivators of cotton, wheat,
oilseeds, sugar, tobacco, jute, and other products of the soil of
india, manufacturers of, and dealers in, any such products, lime
burners, quarry-owners, stone-cutters, masons, builders, and
ferrymen, and any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the foregeing business, or with any of
the operations of the Company, or calculated directly or
indirectly to enhance the value of, or render profitable, any of
the Company's property or rights.

(i) To carry on all or any of the business of metal founders,

workers, converters and merchants, miners, smelters,
metallurgists, mechanical, electrical and general
engineers, planters, farmers, graziers, stockmen,
dairymen, ship and other vessel owners, charterers and
builders, ship-brokers, managers of shipping property,
shippers, bargemen, lightermen, carriers by sea and land,
railtway and forwarding agents, bonded and common
carmen, freight contractors, insurance brokers, provision
merchants and preservers, ice merchants, refrigerating
storekeepers, warehousemen, wharfingers, dock owners
and commission merchants, and any other trade or
business whatsoever which can, in the opinion of the
Company, be advantageously or conveniently carried on by
the Company by way of axtension of or in connection with
any such business as aforesaid, or is calculated directly or
indirectly to develop any branch of the Company's
business or to increase the value of or turn to account any
of the Company’s assets, property or rights.

(ii) To carry on business as manufacturers of, and dealers in,

chemical, biochemical, industrial and other preparations
and articles, dyes, chemicals, acids, alkalies, colours,
glues, gums, pasters, paints, pigments, varnishes,
enamels, lacquers, organic or mineral intermediates,
compaositions, brushes, paint and colour grinders,
preparatory articles of all kinds, laboratory reagents, and
to carry on the business of chemists and oil and
colourmen.

(i) Teo carry on business as manufacturers, producers,

refiners, importers and exporters of, and dealers in,
copra, cotton seed, linseed, castor seed, groundnuts and
seeds of all kinds and o¢il bearing substances whatsoever
and oils and oil cakes manufactured therefrom, and to
carry on business as oil brokers, oil blenders, boilers,
refiners, distillers, separators, waste oil dealers and as dry
salters, tallow merchants and soap and candle makers.

(iv)  To carry on business as manufacturers of, and dealers in,

engineering and electrical goods including taps, dies,
filtering materials, apparatus or works for use in or in
connection with the treatment, filtration, purification or
disposal of, water and sewage and spark plugs and all
appliances, apparatus, tools, implements, utensils,
receptacles, substances, articles and things connected or
related thereto. '
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() To carry on business as financial, monetary and
commercial agents and advisers and to undertake, carry
on and execute all kinds of financial, commercial, trading
and other operations which are incidental to the main
objects of the Company and to carry on and transact every
kind of guarantee and indemnity business, and to
undertake obligations of every kind and description, and
also to undertake and execute trusts of all kinds and is
promote, finance or otherwise assist any company or other
person as the Directors may think fit,

(vi} To manufacture, prepare for market, revise, clean,
restore, recondition, treat and otherwise manipulate and
deal in and turn to account by any process or means
whatsoever all by-products, refuse, waste and other
products capable of being manufactured or produced out
of or with the use of all or any raw materials ingredients,
substances or commodities used in the manufacture of all
or any of the products which the Company is entitled to
manufacture or deal in and to make such other use of the
same as may be thought fit.

(vii) To manufacture and deal in, all types of containers,
receptacles, boxes, cartons, cages, bins, tubes, crates,
packing cases, cans, ball straping systems and bags and
fittings, therefore, of every kind for holding, keeping,
storing, shipping and handling the products which the
Company is entitled to manufacture or deal in or any of
them.

(5A) To carry on business as brewers, distillers, maltsters,
manufacturers, compounders, rectifiers, bottlers of and of
merchants, traders and dealers in, beer, ale, porter, stout,
wines, spirits, alcohols and liquors of every description,
whether intoxicating or not, mineral, as also and medicated
waters and general temperance drinks, beverages, cordials and
other liquids of every description, and of casks, bottles, jars,
cant, vessels, cartons, boxes, cages, containers and other
receptacles of every description for the same and of malt,
hops, barley, grain, yeast, sugar, grapes, apples and all other
materials, substances and things capable of being used or
necessary or desirable for use in connection with any such
manufacturers or businesses.

{6) To carry on in any part of the world the business of steel
manufacturers, iron and steel merchants, dealers in iron and
steel, iron and steel founders, casters, forgers, tillers, rollers ,
converters and melters of iron, steel and other metals, iron
masters, coal masters, metal workers, mechanical engineers,
shipbuilders, wire drawers and manufactures, and tool
machines makers in all their branches and also to carry on the
business of Tramway and Railway Track Manufactures, including
the manufacture laying, alteration and maintenance of
Permanent Ways, Points and Crossings. Switches and Rails, and
materials used in connection with works of a similar nature.

B



{7)

(8)

(9

(10)

To carry on either in connection with the said business or as
distinct and separate business all or any of the following
businesses, namely :- manufactures of all description of spring,
buffers, couplings, ‘rail-fastening, drawgears, and of all
apparatus , appliances, accessories, materials and things used,
or capable of being used in connection with Railways, or
traction of any description, or in connection with any other use
of steam or other power; manufacturers of all kinds of
machinery, rolling stock, permanent way materials, power
hammers, files saws tools and anvils , and of all articles or
things whatsoever {(however dissimilar to the articles and things
before mentioned }, made wholly or in part of any metat:
mechanical and general engineers, metal workers,
metallurgists, machinists, smiths fitters, woodworkers,
galvanisers, japanners, annealers and enamellers, and also
general merchants and dealérs in all or any of the things
aforesaid or in articles or things which the Company has power
to manufacture. To build, construct, equip improve maintain
develop work mange carry out or control any tramways railway
branpches or sidings roads ways bridges reservoirs watercourses
wharves manufactories warehouse electric works shops stores
machinery plants and other works or conveniences of whatever
description and to contribute to subsidise or otherwise assist or
take part in the building construction equipment, improvement
maintenance development, working management carrying out
or control thereof. '

To carry on the business of importers, exporters, manufacturers
of and dealer in all kinds of electrical and non-electrical
appliances, electro mechanical devices for domestic,
commercial, industrial, hospital uses, and apparatus etc. and
all packaging materials components, parts, accessories, articles
and fittings required for those purposes.

To manufacture, buy, sell, exchange, alter, improve, market,
distribute, import or export or otherwise deal in all kinds of
water filters, water purifiers or other water purification
systems of all types and kinds, and allied products to suit the
needs of all sectors of the society such as domestic, industries,
Government, public, private, including manufacturing and
processing of home reverse osmosis membrane elements and

. other related water treatment products.

To supply, undertake and execute any works. involving or
relating to water purifiers, water filters, other products for
purification of water or other liquids or material of all kinds.

To purchase, take on lease, or otherwise acquire or accept
permission to use, any land or easement that may be or be

- deemed by the Company necessary or convenient for any of the

purposes of the Company.



(11)

(12)

(13)

(14)

(15)

(16}

(17)

(18)

(19)

(20)

(21)

For any of the purposes of the Company to purchase or
otherwise acquire, take on lease, alter, maintain and carry on,
any necessary or convenient mills, manufacturers, furnaces,
forget, or other works, buildings or erections, and to acquire by
purchase or otherwise, hire, improve, alter and maintain any
necessary or convenient machinery, plant, implements, tools
and appliances.

To make grants of land, and of rights, liberties and licences to
use water, power and any ancillary nights, liberties or licences.

To carry for hire as common carriers or otherwise, passengers,
cattle and goods on or over any railway, tramway, road, bridge,
lorry, river or canal in India.

To construct, purchase, hire, maintain and repair locomotive
and other engines, carriages and rolling stock, and boats or
other vessels and carts or other vehicles, and to acquire by
purchase or otherwise and use for, or in connection with any of
the purposes of the Company any horses or other livestock.

To sell, improve, manage, develop, exchange, lease, mortgage,
dispose of, turn to account or otherwise deal with, all or any
part of the land, property and right of the Company.

To borrow or raise or secure the payment of money 1n such
other manner as the Company shall think fit and in particular by
the issue of debentures or debenture stock, perpetual or
otherwise charged upon all or any of the Company's property
(both present and future) including its uncalled capital.

To establish of appoint agencies for, or in connection with, any
of the objects of the Company.

To subscribe for purchase, acquire, hold and sell the bonds,
debentures, shares, stock or other securities of any other
Company with limited liability wherever established, and to
invest the moneys of the Company upon such investments as
may from time to time be determined.

To invest and deal with any of the moneys of the Company not
immediately required for the purposes thereof, upon such
securities (not being shares in the Company) and in such
manner as the Company may think fit, and from time to time to
vary on realise such investments.

To draw, accept, endorse, discount, execute and issue cheques,
drafts, bills of exchange, promissory notes, debentures, bills of
lading and other negotiable and transferable instruments or
securities and to purchase, sell, endorse and surrender for
renewal any Government promissory notes and Government War
Loan Bonds or other securities of the Government of India.

To let, sell, exchange, assign or otherwise dispose of the
undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particutar



(22)-

(23)

(24)

(25)

(26)

(27)

(28)

for shares, debentures or securities of any other company,
having objects altogether or in part similar to those of this
Company.

To distribute, any of the property or assets of the Company or
the proceeds of the sale, lease or other disposal thereof, among
the members, in specie or in kmd
To receive money on depcsit oir loan upon such terms as the

Company may approve and to|guarantee the debts and the
contracts of customers or othersi.

To provide for the weifare of persons in the employment of the
Company, or formerly engaged 1n any business acquired by the
Company, and the wives, widows and families of such persons
by grants of money, pension or ofther payments.

To provide for the welfare of any employee or ex-employee of
the Company, or his widow or| children, or other relative or
relatives dependent upon him by building or contributing to the
building of houses, dwelling or chawls, or by creating and from
time to time subscribing or contributing to associations,
institutions, funds or trusts and by providing or subscribing or
contributing towards places of instruction and recreation,
hospital, and dispensaries, medical and other attendance and
assistance, and to subscribe or contribute or otherwise to
assist, or to guarantee money to charitable, benevolent,
religious or other institutions or objects, which shall have any
moral or other claim to support or aid by the Company, either
by reason of locality of operation, of the public and general
utility or otherwise,

To enter into any arrangements with any authorities, railway,
muhicipal or otherwise, that may seem conducive to the
Company’s objects or any of them, and to obtain from any such
authority any rights, privileges and concessions which the
Company may think it desirable to obtain, and to carry out,
exercise and comply with any such arrangements, rights,
privileges and concessions.

To promote any company o companies for the purpose of
acquiring all or any part of the property, rights and liabilities of
this Company or for any other purpose which may seem,
directly or indirectly calculated to benefit this Company.

To enter into partnership or into any arrangement whether
perpetual or terminable for sharing profits, union of interest,
reciprocal concession or co-operation with any employees of
the Company or with any person, firm, association or company
carrying on or engaged in or about to carry on or be engaged in
any business or transaction which the Company is authorized to
carry on or engage in or any business or transaction or course of
action capable of being conducted so as directly or indirectly to
benefit the Company, to guarantee the contracts of any person
or company carrying on such business and to take or otherwise
acquire and hold shares. (fully or partly paid) or stock in or
securities of and to-lend money to, subsidise or otherwise assist
any such company, and to sell, hold or re-issue with or without



(29)

(30)

(31)

(32)

guarantee, or otherwise deal with such shares, stock or
securities.

{i}y  To amalgamate with any other company or companies.

Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any reat or personal property, and any rights
and privileges which the Company may think necessary or
convenient for the purpose of its business.

To procure the Company or its representatives or nominees to
be constituted, incorporated, or recognised as a corporation or
societe anonyme in any country whatever, and generally to do
all acts necessary or expedient for carrying on, In any foreign
sountry or colony, any business of the Company secretary or
expedient to be there carried on, or which may in any other
respect or for any other purpose seem necessary or convenient
for the transaction of any business of the Company.

To manufacture, import, export, buy, sell, service,
recondition, trade or market or otherwise deal in hybrid
manufactured products used in product portfolio with
hybrid processes of manufacturing in any business
segment of industry for tools, consumables, spares,
devices etc. manufactured using additive and/or
subtracting technologies and to undertake all the allied
activities or any other trade or business whatsoever
which can be advantageously or conveniently carried on
by the Company with any of the existing businesses of
the Company.

To carry on business of information technology. systems,
computer  programming, information  processing,  data
processing, data storage, data retrieval, data analysis,
e-commerce, e-business, m-business, m-commerce, internet
dealing, manufacturing and developing computer software &
hardware, construction and designing of web sites, software
development, portal design, portal development, providing,
web-based and computer-based solutions, website hosting,
web-page designing, internet services, e-mail services,
knowledge management services, consultancy in computer
based information systems find of business process outsourcing
and call centres, to act as advisers and consultants for
e-business strategy development, e-commerce consulting,
internet marketing and strategy, implementation of software
packages, computer related communication systems, on line
portals, shopping malls and services and start-up companies and
carrying on other related activities either as principals, agents,
contractors, sub-contractors or executing the same to turnkey
basis either independently or in joint venture / collaboration
with other, to carry on the business of marketing, development,
designing, panning and outsourcing of internet products and
solutions, computer software products and solutions, computer
hardware products and solutions, website, exists, value,
internet, extranets, messaging products and solutions computer
and data security products and solutions, kiosks, cyber cafes,
payment gateways, e-business m-business, e-commerce, m-
commerce, internet hosting. IT centres, data processing

_



(33)

centres, call centres, software development centres, internet
shopping malls, information technology and internet start-ups,
e-school, e-school, computer education centres, medical
transcriptions, human resources training recruitment, body
shopping, internet advertisement and other business and
service related to computer hardware and software and net-
works.

To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

The liability of the members is limited.

The Authorised Share Capital of the Company is INR 43,05,00,000
(Rupees Forty-Three Crores Five Lakhs only) divided into 4,30,50,000
Equity Shares of IN_R 10/- each



We, the several persons whose names and addresses as subscribed are
desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in
the Capital of the Company set opposite our respective names:

Name, Addresses and Descriptions Number of shares
of Subscribers taken by each
Subscriber

M.N. Hogg, Forbes Building, Bombay,
Manager, Forbes, Twenty
Forbes Campbell & Co. Ltd. -

M. Foz, Forbes Building, Bombay,
Asst. Manager, Forbes, One
Forbes Campbell & Co. Ltd.

Y.A Grantham Forbes Building,
Bombay, Asst. Manager, Twenty
Forbes Forbes, Campbell & Co. Ltd.

W.R. Botterill, Forbes Building,
Bornbay, Assistant One
Forbes Forbes, Campbell & Co. Ltd.

R.W. Bullock, Forbes Building,
Bombay, Assistant, One
Forbes Forbes, Campbell & Co. Ltd.

Jehngir N. Gamadia, 56 Homji Street, Twenty
Fort, Bombay, Twenty
Merchant and Factory Owner

H.J. Bunbury, Forbes Building, Bombay, Twenty
Asst. Manager, Twenty
Forbes Forbes, Campbell & Co. Ltd.

Dated the Eighteenth day of November 1919.

Witness to the above Signatures
I. H. MOSLEY
Solicitor
Assist. Messrs. Crawford Bayley & Co.
BOMBAY,

Notes:

(1) The Capital of the Company in Clause 5 of the Memorandum of
Association was increased to Rs. 2,00,00,000/- pursuant to an
Ordinary Resolution passed at the 48" Annual General Meeting of the
Company held on June 8, 1967. The Capital of the Company was
further increased to Rs. 3,00,00,000/- pursuant to an Ordinary
Resolution passed at the 53 Annual General Meeting of the Company/
held on May 5, 1972.

{2) Paragraphs (i) to (vii) of sub-clause {5) of Clause 3 and paragraph (1)
of sub-ctause (24) of Clause 3 were inserted in the Memorandum of
Association pursuant to the Special Resolution passed at the 53¢
Annual General Meeting of the Company held on May 5. 1972 and
confirmed by the Bombay High Court by its order dated August 7, 1972
under section 17 of the Companies Act, 1956.
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(3)

{4)

(3

(6)

(7}

(8)

(9)

(10}

(11)

Clause 3 of the Memorandum of Association was altered by insertion
of new sub-clause (54) immediately before paragraph (6) by a Special
Resolution passed at the 55" Annual General Meeting of the Company
held on June 29, 1974 and confirmed by the Bombay High Court by its
order dated September 20, 1974 under section 17 of the Companies
Act, 1956. ' . '

The Capital of the Company as mentioned in Clause 5 of the
Memorandum of Association was increased to Rs. 4,00,00,000/-
pursuant to an Ordinary Resolution passed at the 58" Annual General
Meeting of the Company held on June 14, 1977.

The Capital of the Company as mentioned in Clause 5 of the
Memorandum of Association was increased to Rs. 7,00,00,000/-
pursuant to an Ordinary Resolution passed at the 68" Annual General
Mmeeting of the Company held on October 30, 1987.

The Capital of the Company as mentioned in Clause 5 of the
Memorandum of Association was inareased to Rs. 10,00,00,000/-
pursuant to an Ordinary Resolution |passed at the Extra-Ordinary
General Meeting of the Company held on January 23, 1992.

The Capital of the Company as mentioned in Clause 5 of the
Memorandum of Association was inareased to Rs. 15,00,00,000/-
pursuant to an Ordinary Resolution passed at the Annual General
Meeting of the Company held on November 27, 1992.

Clause 3 of the Memorandum of Association was altered by insertion
of new sub-clause (28) immediately after sub-clause (27) vide Special
Resolution passed by Members through postal ballot, the results of
which were declared at the Annual General Meeting held on
September 2, 2004. 5

Clause 3 of the Memorandum of Association was altered by insertion
of new sub-clause (26A) immediately after sub-clause (26) vide
Speciat Resolution passed by Members through postal ballot on
December 23, 2019,

Clause 3 of the Memorandum of Association was altered by insertion of
new sub-clauses 6 to 9 immediately after sub-clause (5A) and revision
in numbering of the clauses was carried out pursuant to Order dated
January 25, 2022 passed by the Hon'’ble National Company Law
Tribunal, Mumbai Bench in the Company Scheme Petition No. C.P
(CAA)/209/MB-1V/2021 in Company Scheme Application No.
C.A.(CAA)/55/MB-IV/2021. : '

The Capital of the Company as mentioned in Clause 5 of the
Memorandum of Association was increased to INR 43,05,00,000
{Rupees Forty-Three Crores Five Lakhs only) divided into 4,30,50,000
Equity Shares of INR 10/- each pursuant to Order dated January 25,
2022 passed by the Hon’ble National Company Law Tribﬁnal_, Mumbai
Bench in the Company Scheme Petition No, C.P (CAA)/209/MB=1V/2021
in Company Scheme Application No. C|A, (CAA)/55/MB-1V/2021.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1913)
ARTICLES OF ASSOCIATION OF
FORBES & COMPANY LIMITED

of, the eartier regulations comprised in the extant Artic
Company.

s

TABLE ‘F* EXCLUDED

Table ‘F' not 1 (i) The regulations contained in the Table ‘F’ in Schedule |
to apply to the Companies Act, 2013 shall not apply to the Company,
€xcept in so far as the same are repeated, contained or

expressly made applicable in these Articles or by the
Companies Act, 2013.

(ify The regulations for the management of the Company and for the
thereto and their representatives,

observance by the members
shall be such as are contained in these Articles.

Definitions & Interpretation

Definitions 2 {i) In the interpretation of these Articles words and expression shall

have the following meaning, unless repugnant to the subject or
context:

(@) “Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in
force and the term shall be deemed to refer to the
applicable section thereof and the relevant Rules framed
thereunder, which are relatable to the relevant Article in
which the said term appears in these Articles,

(b) “Articles” means these artictes of association of the
Company or as altered from time to time.

{c) “Board of Directors” or “Board”, means the collective
body of the directors of the Company.

{d} “Company” means Forbes & Company Limited.

() “Debenture” includes Debenture stock, bonds or any other
instrument of a Company evidencing a debt, whether
constituting a charge on the assets of the company or not.

(f)  “Ordinary Business” means business to be transacted at an
Annual General Meeting relating to (i) the consideration of
financial statements, consolidated financial statements, if
any, and the reports of the Board of Directors and Auditors;
(ii) the dectaration of any dividend; (iii) the appointment
of Directors in the place of those retiring; and (iv) the
appointment or ratification thereof and fixing of
remuneration of the Auditors.

{8}  “Special Business” means business other than the Ordinary
Business to be transacted at an Annuat General Meeting and
all business to be transacted at any other General Meeting.

(h)  “Rules” means the applicable rules for the time being in
force as prescribed under relevant sections of the Act.

Page 1 of 22



{i) “Seal” means the common seal of the Company.

Interpretation (ii) Words importing the singular number shall include the
plural number and words importing the masculine gender shall,
where the context admits, include the feminine gender.

(i) Words importing persons shall, copies where the context
requires; include bodies corporate and companies as well as
individuals.. '

(iv) “Marginal Notescand headings in the Articles shatl not affect
construction hereof.

{v) Subject as aforesaid, any words and expressions defined in the
said Act as modified up to the date on which these Artcles
become binding on the Company shall, except where the subject
or context otherwise requires, bear the same meanings in
these Articles.

share Capital and Variation of Right

Capital and 3 (i) The Authorised Share Capital of the Company shall be such

Shares amount and be divided into such shares as may from
time to time, be provided in ctause YV of Memorandum of
Association with power to Board of Directors to reclassify,
subdivide, consolidate and increase and with power from
time to time, to issue any shares of the original capital or
any new capital with and subject to any preferential,
qualified or special rights, privileges, or conditions may
be, thought fit and upon the sub-division of shares to
apportion the right to participate in profits, in any
manner as between the shares resulting from sub-division.

(i) If and whenever the capital of the Company is divided
into shares of different classes, the rights of any such class
may be varied, modified, affected, extended, abrogated or
surrendered as provided by the said Act or by Articles of
Association or by the terms of issue, but not further or
otherwise.

(i) Subject to the provisions of the Act and these Articles, the
capital of the Company shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms
and conditions and either at a premium or at par and at such
time as they may from time to time think fit. The Securities
Premium account may be applied by the Company for the
purpose permissible under the Act.

Kinds of Share 4 The Company may issue the following kinds of shares in
Capital : accordance with these Articles, the Act and other applicable laws:

-]

(a) Equity Share Capital:
(i) with voting rights; and/or ~

(i wath ditferendal rights as 1o dividerd, voting or otherwise
in accordance with the Act; and

(b) Redeemable Preference Share Capital.

Share : ‘5 (i) Every person whose name is entered as a member in the

Certificates register of members shall be entitled to receive within
two months after allotiment or within one month from the
date of receipt by the Company of the application for the
registration of transfer or transmission or within such other
period as the conditions of issue shall provide:
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Issue of shares 6

otherwise
than fer cash

Further lssue
of Shares

7

{a} one certificate for all his shares without payment of any
charges; or

(b) several certificates, each for one or more of his shares,

upon payment of such charges as may be fixed by the
Board for each certificate after the first.

(it} Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid-up thereon.

(fii}) In respect of any share or shares held jointly by several
persons, the Company shatl not be bound to issue more than
one certificate, and delivery of a certificate for a share to one

of several joint holders shall be sufficient delivery to all such
holders.

b {ivi A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such
shares or hold the shares in a dematerialised state with a
depository. Where a person opts to hold any share with the
depository, the Company shall intimate such depository the
details of allotment of the share to enable the depository to
enter in its records the name of such person as the beneficial
owner of that share.

(v) If any share certificate be worn out, defaced, mutilated
or torn or if there be no further space on the back for
endorsement of transfer, then upon production and surrender
thereof to the Company, a new certificate may be issued in
lieu thereof, and if any certificate is lost or destroyed then
upon proof thereof to the satisfaction of the Company and on
execution of such indemnity as the Board deems adequate, a
new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of fees for each
certificate as may be fixed by the Board.

Subject to the provisions of the Act and these Artictes, the
Board may issue and allot shares on payment or part payment for
any property or assets of any kind whatsoever sold or transferred,
goods or machinery supplied or for services rendered to the
Company in the conduct of its business and any shares which may
be so allotted may be issued as fully paid-up or partly paid-up
otherwise than for cash, and if so issued, shall be deemed to be
fully paid-up or partty paid-up shares, as the case may be.

(i) The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari-passu therewith.

(iiy The Board or the Company, as the case may be, may, in
accordance with the Act, issue further shares to:

(a) persons who, at the date of offer, are holders of equity
shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

(b) employees under any scheme of employees’ stock
option; or

{c) any persons, whether or not thase persons include the
persons referred to in clause (a} or clause (b) above.

(i) A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement, subject to and in
accordance with the Act.
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Provisionsas 8 The provisions of the Articles relating -to issue of certificates

to issue of shall mutatis mutandis apply to issue of certificates for any other
certificates to securities including Debentures (except where the Act otherwise
apply mutatis specifically provides} of the Company. _
mutandis to s

other

securities

Commission 9 (i} The Company may exercise the powers of paying commissions
on securities conferred by the Act, to any person in connection with the
subscription to any of its securities, provided that the rate
per cent or the amount of the commission paid or agreed to
be paid shall not exceed the rate or amount prescribed in the

Act.

(i) The commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in the
one way and partly in the other. -

{iii) ﬁothing in this Article shall affect the Power of the Company
to pay such brokerage as it may consider reasonable.

variation of 10  If at any time the share capital is divided into different classes of
members’ . shares, the rights attached to any class (unless otherwise provided
rights by the terms of issue of the shares of that class) may, subject to
the provisions of the Act, and whether or not the Company is
being wound up, be varied with the consent in writing, of such
number of the holders of the issued shares of that class, or with
the sanction of a resolution passed at a separate meeting of the

holders of the shares of that class, as prescribed by the Act.

Issue of 11  Subject to the provisions of the Act, the Board shall have the .
Redeemable power to issue or re-issue preference shares of one or more
preference classes which are liable to be redeemed, or converted to equity
shares shares, on such terms and -conditions and in such manner as

determined by the Board in accordance with the Act.

Lien on shares 12 (i}  The Company shall have a first and paramount lien:

(a) on; every'share {not being a fully paid share), for all
monies (whether presently payable or not) called, or
payable at a fixed time, in respect of that share; and

(b) on all shares (not: being fully paid shares) standing
registered in the name of a member, for all monies
presently payable by him or his estate to the Company:

i
Provided that the BoardI may at any time declare any share
to be wholly or in part] exempt from the provisions of this
clause. f .

(i} The Company’s lien, if iany, on a share shall extend to all
dividends or interest, jas the case may be, payable and
bonuses declared from time to time in respect of such shares
for any money owing to the Company. )

(iii) Unless otherwise agreed by the Board, the registration of a
transfer of shares shall ?perate as a waiver of the Company’s

lien.
|

(iv) The Company may seli, in such manner as the Board thinks fit,
any shares on which the iCompany has a lien:

Provided that no sale Shélll be made:

(a) unless a sum in respect of which the lien exists is
presently payable; or
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Provisions 13
relating to

lien to apply
mutatis

mutandis to

other

securities

Call on Shares 14

)

{vi)

(vii)

(viii)

(b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in Tespect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share or to the person
entitled thereto by reason of his death or insolvency or
otherwise.

To give effect to any such sate, the Board may authorise some
perscn to transfer the shares sold to the purchaser thereof. The
receipt of the Company for the consideration (if any) given for
the share on the sale thereof shall (subject, if necessary, to
execution of an instrument of transfer or a transfer by relevant
system, as the case may be) constitute a good title to the share
and the purchaser shall be registered as the holder of the share.

The proceeds of the sale shall be received by the Company

and applied in payment of such part of the amount in respect
of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the sale, be
paid to the person entitled to the shares at the date of the sale.

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not {except as ordered by a court
of competent jurisdiction or untess required by any statute) be
bound to recognise any equitable or other ctaim to, or interest
in, such share on the part of any other person, whether a
creditor of the registered holder or otherwise. The Company’s
lien shall prevail notwithstanding that it has received notice of
any such claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures of the
Company.

(i)

()

{iin)

(iv)

v

(vi)

The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

Each member shalt, subject to receiving at least fourteen
days’ notice specifying the time or times and place of
payment, pay to the Company, at the time or times and place
so specified, the amount called on his shares.

The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one or
more mernbers as the Board may deem appropriate in any
circumstances.

A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time when
the resolution of the Board authorising the call was passed and
may be required to be paid by instalments.

The joint holders of a share shall be jointly and severalty
liable to pay all calls in respect thereof.
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(vii} The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

(vifi) If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof (the “due date”), the
person from whom the sum is due shall pay interest thereon
from the due date to the time of actual payment at such rate
as may be fixed by the Board. The Boatrd shall be at tiberty
to waive payment of any such interest wholly or in part.

(ix) Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

(x) In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and
notified. :

(xi) The Board:

(a) may, if it thinks fit, receive from any member witling
to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b} upon all or any of the monies so advanced, may
{(until the same would, but for such advance, become
presently payable) pay interest at such rate as may be
fixed by the Board. Nothing contained in this clause shall
confer on the member (a) any right to participate in
profits or dividends or (b} any voting rights in respect of
the moneys so paid by him until the same would, but for
such payment, become presently payable by him.

(xii) If by the conditions of allotment of any shares, the whole or
part of the amount of issue price thereof shall be payable by
instalments, then every such instalment shall, when due, be
paid to the Company by the person who, for the time being
and from time to time, is or shall be the registered holder of
the share or the legal representative of a deceased registered
holder _

{xiii) Al calls shall be made on a uniform basis on all shares falling
under the same class.

Explanation: Shares of ;the same nominal value on which
different amounts have been paid-up shall not be deemed to
fall under the same class. ~

(xiv) Neither a judgment nor a decree in favour of the Company for

" calls or other moneys due in respect of any shares nor any part

payment or satisfaction thereof nor the receipt by the

Company of a portion of any money which shall from time to

time be due from any member in respect of any shares either

by way of principal or interest nor any indulgence granted by

the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided.

Pravisions 15 The provisions of these Articles relating to calls shall mutatis
relating to mutandis apply to any other securities includ_i_ng Debentures of the

calls to apply Company.
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Title to shares
on death of a
member

Transfer of shares

16 (iY The instrument of transfer of any share in the Company shall be

duly executed by or on behalf of both the transferor and
transferee.

(if) The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of
members in respect thereof.

17 The Board may, subject to the right of appeal conferred by the Act

~ decline to register:

(a) the transfer of a share, not being a fully paid share, to a person
of whorn they do not approve; or

(b) any transfer of shares on which the Company has a lien.

18 (i) In case of shares held in physical form, the Board may

19

20

decline to recognise any instrument of transfer unless:

(a} the instrument of wransfer is duly executed and is in the form
as prescribed the Act;

(b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Board may reasonably require to show the
right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class
of shares,

(ii) On giving of previous notice of at least seven days or such
lesser period in accordance with the Act made thereunder, the
registration of transfers may be suspended at such times and
for such periods as the Board may from time to time
determine:

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty- five days
in the aggregate in any year.,

The provisions of these Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities including Debentures
of the Company.

Transmission of shares

(i) On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or
legal representatives where he was a sole holder, shall be the
only persons recognised by the Company as having any title to
his interest in the shares. Nothing in this Article shall release
the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with
other persons.

(ii)  Any person becoming entitled to a share in consequence of
the death or insolvency of a member may, upon such evidence
being produced as may from time to time properly be required
by the Board and subject as hereinafter provided, elect,
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either:
(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or
insolvent member could have made. :

(iii) The Board shall, in either case, have the same right to
decllne or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share
before his death or insolvency.

(iv) The Company shall be fully indemnified by such person from
all liability, if any, by actions taken by the Board to give
effect to such registration or transfer,

(v)  [f the person so entitled shall elect to be registered as holder
~ of the share himself, he shall deliver or send to the Company
a notice in writing signed by him stating that he so elects. If
the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the share.

{vi) All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

(vii) A person becoming entitled to a share by reason of the death
or insolvency of the holder shatl be entitled to the same
dividends and other advantages to which he would be
entitied if he were the registered holder of the share, except
that he shall not, before being registered as a member in
respect of the share, be entitled in respect of it to exercise
any right conferred by membership in relation to meetings of
the Company:

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
hiniself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the

notice have been complied with.
Provisions as 21 The provisions of these Articles relating to transmission shall
to mutatis mutandis apply to any other securities including Debentures
transmission of the Company,
to apply
mutatis
mutandis to
securities

Forfeitureof 22 (i) If a member fails to pay any call, or instalment of a call or

shares any money due in respect of any share, on the day appointed
for payment thereof, the Board may, at any time_thereafter
during such time as any part of the call or instalment remains
unpaid or a judgement or decree in respect thereof remains
unsatisfied in whole or in part, serve a notice on him
requiring payment of so much of the call or instalment or
other money as is unpaid, together with any interest which
may have accrued and all expenses that may have been
incurred by the Company by reason of non-payment.

(ii) The notice aforesaid shali:

(a) name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on or
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(iff)

{iv)

(v)

(vi)

{vii)

(viii)

{ix)

(x)

(i)

before which the payment required by the notice is to be
made; and

(b) state that, in the event of non-payment on or before the
day so named, the shares in respect of which the call was
made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Board to that effect.

Neither the receipt by the Company for a portion of any
money which may from time to time be due from any member
in respect of his shares, nor any indulgence that may be
granted by the Company in respect of payment of any such
money, shall preciude the Company from thereafter
proceeding to enforce a forfeiture in respect of such shares as
herein provided. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the
forfeited shares and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an
entry of the forfeiture with the date thereof, shall forthwith
be made in the register of members but no forfeiture shal! be
invalidated by any omission or neglect or any faflure to give
such notice or make such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time
of forfeiture, of all interest in and all claims and demands
against the Company, in respect of the share and all other
rights incidental to the share.

A forfeited share shall be deemed to be the property of
the Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the Board
thinks fit.

A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and shalt
pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company in
respect of the shares.

All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the
time of forfeiture until payment or realisation. The Board may,
if it thinks fit, but without being under any obligation to do so,
enforce the payment of the whole or any portion of the monies
due, without any allowance for the value of the shares at the
time of forfeiture or waive payment in whote or in part.

The liability of such person shall cease if and when the
Company shall have received payment in full of all such monies
in respect of the shares.

A duly verified dectaration in writing that the declarant is a
director, the manager or the secretary of the Company, and
that a share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be
entitled to the share.
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{xii) The Company may recejve the consideration, if any, given for
the share on any sale, re-allotment or disposal thereof and may
execute a transfer of the share in favour of the person to whom
the share is sold or disposed of. '

(xiii) Upon any sale after forfeiture or for enforcing a lien in
exercise of the powers hereinabove given, the Board may, if
necessary, appoint some person to execute an instrument for
transfer of the shares sold and cause the purchaser’s name to
be entered in the register of members in respect of the shares’
sold and after his name has been entered in the register of
members in respect of such shares the vatidity of the sale sha_i
not be impeached by any person.

(xiv) Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if any,
originally issued in respect of the relative shares shall (unless
the same shall on demand by the Company has been previously
surrendered. to it by the defaulting member) stand cancetted
and become null and void and be of no effect, and the Board
shall be entitled to issye a duplicate certificate(s) in respect of
the said shares to the person(s) entitled thereto.

{(xv) The Board may, subject to the provisions of the Act, accept a
~surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

(xvi) The provisions of these Artictes as to forfeiture shall apply in
the case of non-payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call
duly made and notified.

Provisions as to 23 The provisions of these Articles relating to forfeiture of shares
forfeiture of shall mutatis mutandis apply to any other securities including
shares to apply Debentures of the Company.
mutatis
mutandis to
other
securities.
|

| ' Alteration of capital

Po ' rto 24 Subject to the provisions of the Act, the Company may, by ordinary
alt?r share remlutlon:
capital (a) increase the share capital by such sum, to be divided into

shares of such amount as it thinks expedient;

(b) consotidate and divide all or any of its share capital into
shares of larger amount than its existing shares:

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

, (c) convert all or any of its fully paid-up shares into stock, and
! reconvert that stock into fully paid-up shares of any
denomination;

_ {d) sub-divide its existing shares or any of them into shares of
l smaller amount than is fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the
! resolution, have not been taken or agreed to be taken by any

Rights of 25 Where shares are converted into stock:
sto;cklmlders (a} the holders of stock may transfer the same or any part

5 thereof in the same manner as, and subject to the same
i Articles under which, the shares from which the stock arose
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Reduction
of capital

Joint-holders

might before the conversion have been transferred, or as near
thereto as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that such
minimum shall not exceed the nominal amount of the shares
from which the stock arose;

(b) the holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company, and
other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except
participation in the dividends and profits of the Company and
in the assets on winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred
that privilege or advantage;

{c) such of these Articles of the Company as are applicable to paid-
up shares shall apply to stock and the words “share” and
“shareholder”/“member” shall include “stock” and “stock-
holder” respectively.

26 The Company may, by resolution as prescribed by the Act, reduce in

27

any manner and in accordance with the provisions of the Act:
(a) its share capital: and/or

(b} any capital redemption reserve account; and/or

(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.

Where two or more persons are registered as joint holders (not
more than three) of any share, they shall be deemed (so far as the
Company is concerned) to hold the same as joint tenants with
benefits of survivorship, subject to the following and other
provisions contained in these Articles:

(a) The joint-holders of any share shall be liable severally as well
as jointly for and in respect of all calls or instalments and other
payments which cught to be made in respect of such share.

(b) On the death of any one or more of such joint-holders, the
survivor ofr survivors shall be the only person or persons
recognized by the Company as having any title to the share but
the Directors may require such evidence of death as they may
deem fit, and nothing herein contained shall be taken to
release the estate of a deceased joint-holder from any liability
on shares held by him jointly with any other person.

(c) Any one of such joint holders may give effectual receipts of any
dividends, interests or other moneys payable in respect of such
share.

(d} Only the person whose name stands first in the register of
mernbers as one of the joint-holders of any share shatl be
entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed to
include all retevant documents) and any notice served on or
sent to such person shall be deemed service on all the joint-
holders.

(e) (i) Any one of two or more joint-holders may vote at any
meeting either personally or by attorney or by proxy in
respect of such shares as if he were solely entitled thereto
and if more than one of such joint- holders be present at
any meeting personally or by proxy or by attorney then that
one of such persons so present whose name stands first or
higher (as the case may be) on the register in respect of
such shares shall alone be entitted to vote in respect
thereof.
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(ii) Several executors or administrators of a deceased member
in whose {deceased member) sole name any share stands,
shall for the purpose of this clause be deemed joint-
holders.

(f) The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other securities
including Debentures of the Company registered in joint names.

sralicat ; The Company by ordinary resolution in general meeting
g? l;]::#:sa tion 28 0 may, upon the recommendation of the Board, resolve:

{a) that it is desirable to capitalise any part of the amount
for the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the
profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the
manner specified in these Articles amongst the members who
would have been entitled thereto, if distributed by way of
dividend and in the same propartions.

() The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in this Article,
either in or towards:

(a) paying up any amounts for the time being unpaid on any
shares held by such members respectively;

(b) paying up in fult, unissued shares or other securities of the

Company to be allotted and distributed, credited as fully
! paid-up, to and amongst such members in the proportions
' aforesaid; '

(c) partly in the way specified in sub-clause (a) and partly
in that specified in sub-clause (b).

| (i) A securities premium account and a capital redemption
: reserve account or any other permissible reserve account may,
! for the purposes of this Article, be applied in the paying up of
5 unissued shares to be issued to members of the Company as
l : fully paid bonus shares; .
| ’ ’
|

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

(iv) Whenever such a resolution as aforesaid shail have been
passed, the Board shall:

{a} make all appropriations and applications of the
amounts resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or other
securities, if any; and

(b) generally do all acts and things required to give effect
thereto. ~

(v)  The Board shall have power: N

(a} to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares or
other securities becoming distributable in fractions;
and

(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares or other securities to which they may be entitied
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Buyback of
shares

Extraordinary
general

upon such capitalisation, or as the case may require,
for the payment by the Company on their behalf, by
the application thereto of their respective proportions
of profits resolved to be capitalised, of the amount or
any part of the amounts

29 Notwithstanding anything contained in these Articles, but subject
to all applicable provisions of the Act or any other law for the time
being in force, the Company shall have power to purchase its own
shares or other specified securities. If and to the extent permitted
by taw, the Company shalt have power to re-issue the shares or other
specified securities so bought back.

General Meetings

30 (i) AU general meetings other than annual general meeting shall

be called extraordinary general meeting.

meetng . o
()  Subject to provisions of the Act, the Company may transact
. any special business through Postal Ballot.
Powers of 31 The Board may, whenever it thinks fit, call an extraordinary general
Board to call meeting.
extraordinary
general
meeting
Quorum 32 i) No business shall be transacted at any general meeting unless

a quorum of members is present at the time when the meeting
proceeds to business.

(i} No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant.

(iit) The quorum for a general meeting shall be as provided in the
Act.

Chairpersonof 33 (i} The Chairperson of the Company shall preside as

the meetings

Chairperson at every general meeting of the Company.

(i)  If there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as chairperson of the meeting,
the directors present shall elect one of their members to be
Chairperson of the meeting.

(i)  If at any meetdng no director is willing to act as Chairperson or
if no director is present within fifteen minutes after the time
appointed for holding the meeting, the members present
shall, by poll or electronically, choose one of their members
to be Chairperson of the meeting.

Casting vote of 34 On any business at any general meeting, in case of an equality of

Chairperson at
general
meeting

Minutes of
proceedings of
meetings and
resolutions
passed by
postal ballot

votes, whether on a show of hands or electronically or on a poll, the
Chairperson shall have a second or casting vote.

35 (i) The Company shall cause minutes of the proceedings of every

general meeting of any class of members or creditors and
every resolution passed by postal baliot to be prepared and
signed in such manner as may be prescribed by the Act and
kept by making within thirty days of the conclusion of every
such meeting concemmed or passing of resolution by postal
ballot entries thereof in books kept for that purpose with
their pages consecutively numbered.

(iiy ~There shall not be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting:
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Inspection
of minute
books of
general
meeting

Members
may
obtain
copy of
minutes

Powers to
arrange
security at
meetings

Adjournment
of meeting

Entitlement to
vote on show
of hands and
on potl

Voting through
electronic
means

Vote of joint-
holders

36

37

38

39

41

42

(a) is, or could reasonably be regarded, as defamatory of
any person; or -

(b} is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in regard

to the inclusion or non-inclusion of any matter in the minutes
on the grounds specified in the aforesaid clause.

(i)

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceeding:
" recorded therein. :

The books containing the minutes of the proceedings of any general
meeting of the Company or a resolution passed by postal ballot shall:

(é) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge, during
11.00 a.m. to 1.00 p.m. on all working days (Monday to Friday).

Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be fixed
by the Board, with a copy of any minutes of general meetings
referred to in Articles as above. '

(iv)

The Board, and also any person(s) authorised by it, may take any
action before the commencement of any general meeting, or an
meeting of a class of members in the Company, which they may thin
fit to ensure the security of the meeting, the safety of people
attending the meeting, and the future orderly conduct of the
meeting. Any decision made in good faith under this Article shall be
final, and rights to attend and participate in the meeting concerned
shall be subject to such decision.

{i)y The Chairperson may, suc motu, adjourn the meeting from
time to time and from place to place. :

(i) No business shall be transacted at any adjourned meeting

other than the business left unfinished at the meeting from

which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of

the adjourned meeting shall be given as in the case of an

original meeting.

Save as aforesaid, and save as provided in the Act, it shail not

be necessary to give any notice of an adjournment or of the

_ business to be transacted at an adjourned meeting.

Subject to any rights or restrictions for the time being attached

to any class or classes of shares:

(a) on a show of hands, every member present in person shall
have one vote; and

b) on a poll, the voting rights of members shall be in

proportion to his share in the paid-up equity share capital of

the company. ’

(iii)

(iv)

A member rneiy exercise his vote at a meeting by electronic means
in accordance with the Act and shall vote only once.

{i) in the case of joint holders, the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders.

For this purpose, seniority shall be determined by the order in
which the names stand in the register of members.
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How members
non Compos
mentis and
minor may vote
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other cases to
be void

Equal rights of
members

Proxy

Board of
Directors

43 A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committee or other legal
guardian, and any such committee or guardian may, on a poll, vote
by proxy. If any member be a minor, the vote in respect of his share
or shares shall be by his guardian or any one of his guardians.

44 Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to any
shares may vote at any general meeting in respect thereof as if he
was the registered holder of such shares, provided that at least 48
(forty eight} hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vote, he shall duly satisfy the Board of his right to such shares
untess the Board shall have previously admitted his right to vote at
such meeting in respect thereof.

s

45 Any business other than that upon which a poll has been demanded
may be proceeded with, pending the taking of the poll.

46 No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares
in the Company have been paid or in regard to which the Company
has exercised any right of lien.

47 A member is not prohibited from exercising his voting on the ground
that he has not held his share or other interest in the Company for
any specified period preceding the date on which the vote is taken,
or on any other ground not being a ground set out in the preceding
Article.

48 Any member whose name is entered in the register of members
of the Company shall enjoy the same rights and be subject to the
same liabilities as all other members of the same class.

49 (i}  Any member entitled to attend and vote at a general meeting
may do so either personally or through his constituted attorney
or through another person as a proxy on his behalf, for that
meeting.

(1) The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is signed or
a notarised copy of that power or authority, shall be deposited
at the registered office of the Company not less than 48
hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of
proxy shall not be treated as valid.

(iii}  An instrument appointing a proxy shall be in the form as
prescribed in the Act.

{iv) A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the revocation of the proxy or of
the authority under which the proxy was executed, or the
transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, nsanity,
revocation or transfer shall have been received by the
Company at its office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Board of Directors
50 Unless otherwise determined by the Company in general meeting,

the number of directors shall not be tess than 3 {three) and shall not
be more than 15 {fifteen). -
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Same 51 The same individual may, at the same time, be appointed as the
individual may Chairperson of the Company as well as the Managing Director or Chief
be Chairperson Executive Officer of the Company.

and Managing

Director/Chief

Executive o

Officer

Remuneration 52 (i) The remuneration of the directors shall, in so far as it

of directors ’ conisists of a monthly payment, be deemed to accrue from
day-to-day.

(i}  Subject to provisions of the Act, the Non-Executive directors
; shall be paid sitting fees as determined by Board from time to
time.

(iii) The remuneratlon payable to the directors, including any
managing or whole-time director or manager, if any, shatl be
determined in accordance with and subject to the provisions
of the Act by a resolution passed by the Company in general
meeting.

iv) [0 addition to the remuneration payable to them in pursuance
of the Act, the directors may be paid/reimbursed all
travelling, hotel and other expenses properly incurred by
them:

(a) in attending and returning from meetings of the
- Board of Directors or any committee thereof or general
meetings of the Company; or

(b) in connection with the business of the Company.

Execution of 53 All cheques, promissory notes, drafts, hundis, bills of

negotiable exchange and other negotiabie instruments, and all receipts for

instruments monies paid to the Company, shall be mgned drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such
person and in such manner as the Board shall from time to time by
resolution determine,

Appointment of 54 (i) Subject to the provisions of the Act, the Board shall have

additional ' power at any time, and from time to time, to appoint a

directors. person as an additiopal director, provided the number of the
directors and additional directors together shall not at any
time exceed the maximum strength fixed for the Board by
the Articles.

(i)  Such person shall hold office only up to the date of the
next annual general meeting of the Company but shall be
eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

Appointment of 55 (i) The Board may appoint an alternate director to act for a

alternate director {hereinafter in this Article called “the Original

director Director”} during his absence for a period of not less than
three months from India. No person shalt be appointed as an
alternate director for an independent director unless he is
qualified to be appointed as an independent director under
the provisions of the Act.

(i) An alternate director shall not hotd office for a period longer
than that permissible to the Original Director in whose place
he has been appointed and shall vacate the office if and
when the Original Director returns to India.

(iii)  If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shail
apply to the Original Director and no'c to the alternate
director.
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Appointment of 56 (i)
director to fill

a casual

vacancy

(i)

General 57
powers of the
Company

vested in

Board

Proceedings of 58 (i)
Board

(i)

iii)

(iv)

Questions 59 (i)
at Board
meeting
how N
decided (i)

if the office of any director appointed by the Company in
general meeting is vacated before his term of office expires
in the normal course, the resulting casual vacancy may, be
filled by the Board of Directors at a meeting of the Board.

The director so appointed shall hold office only upto the
date upto which the director in whose place he is appointed
would have held office if it had not been vacated.

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such
powers, and do all such acts and things, as the Company is by
the memorandum of association or otherwise authorized to
exercise and do, and, not hereby or by the statute or
otherwise directed or required to be exercised or done by the
Company in general meeting but subject nevertheless to the
provisions of the Act and other laws and of the memorandum
of association and these Articles and to any regulations, not
being inconsistent with the memorandum of association and
these Articles or the Act, from time to time made by the
Company in general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have
been valid if such regulation had not been made.

The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit.

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary on
the direction of the Chairperson shall, at any time, summon a
meeting of the Board.

The quorum for a Board meeting shall be as provided in the
Act,

The participation of directors in a meeting of the Board may
be either in person or through video conferencing or audio
visual means or teleconferencing, as may be prescribed by the
Act or permitted under law.

Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by a
majority of votes.

In case of an equality of votes, the Chairperson of the Board, if
any, shall have a second or casting vote,

Directors not 60 The continuing directors may act notwithstanding any vacancy in the

to act when Board; but, if and so long as their number is reduced below the
number falls quorum fixed by the Act for a meeting of the Board, the continuing
below directors or director may act for the purpose of increasing the
minimum number of directors to that fixed for the quorum, or of summoning a
general meeting of the Company, but for no other purpose.
Who to 61 (i) The Board may from time to time appoint any of its Directors
preside at to be the Chairperson of the Board of Directors of the
meetings of Company and upon such terms and conditions as the Board
the Board may thinks fit. The Chairperson of the Company shalt be the

(i1)

Chairperson at meetings of the Board.

The Board may fforn time to time appoint any of its
Directors as the Vice-Chairman of the Board.

If no Chairperson is appointed by the Board as aforesaid, or
if at any meeting the Chairperson is not present within
fifteen minutes after the time appointed for holding the
meeting, the Vice-Chairman, if any, shall be entitled to take
the Chair. If the Vice-Chairman is not present or is unwilling
to take the Chair, the Managing Director, if any, shall be
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entitled to take the Chair. If the Managing Director is not
present or is unwilling to take the Chair, the Directors
present may choose one of their number to be the Chairman

of the meeting.
Committees of 62 (i) The Board may, subject to the provisions of the Act, delegate
the Board any of its powers to Committees consisting of such member

or members of its body as it thinks fit.

{ii} Any Committee so for;med shall, in the exercise of the
powers so delegated, conform to any regulations that may
be imposed on it by the Board.

(iii:) The Quorum for Meetiﬁgs of the Committee shall be as per
the Act or as may be prescribed by the Board, whichever is
higher, \

(iv) The participation of directors in a meeting of the
Committee may be either in person or through video
conferencing or audio visual means or teleconferencing, as
may be prescribed by the Act or permitted under law. .

(v} A Committee may elect a Chairperson of its meetings untess
the Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

{(vi) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the members
present may choose one of their members to be
Chlairperson of the meeting.

(vii) A Committee may meet and adjourn as it thinks fit,
Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.
in case of an equality of votes, the Chairperson of the
‘Committee shall have a second or casting vote.

Acts of Board or 63 All acts done in any meeting of the Board or of a Committee thereof

Committee or by any person acting as a director, shall, notwithstanding that it
valid ' may be afterwards discovered that there was some defect in the
notwithstanding . appointment of any one or more of such directors or of any person
defect of acting as aforesaid, or that they or any of them were disqualified or
appointment that his or their appointment had terminated, be as valid as if every

such director or such person had been duly appointed and was
qualified to be a director.

Passing of 64 Save as otherwise expressly provided in the Act, a resolution in
resolution by writing, signed, whether manualty or electronic mode, by a majority

circulation of the members of the Board or of a Committee thereof, for the
: time being entitled to receive notice of a meeting of the Board or
Committee, shail be valid and effective as if it had been passed at a

meeting of the Board or Committee, duly convened and held.

Chief 65 (i) Subject to the provisions of the Act, A chief executive
Executive officer, manager, company secretary and chief financial
Officer, etc. officer may be appointed by the Board for such term, at such

remuneration and upon such conditions as it may think fit; and
any chief executive officer, manager, company secretary and
chief financial officer so appointed may be removed by means
of a resolution of the Board; the Board may appoint one of
more chief executive officers for its muitiple businesses.

(i) A director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.

Statutory 66 (i) The Company shall keep and maintain at its registered office all
registers and statutory registers namely, register of charges, register of
records & members, register of debenture holders, register of any other
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copies thereof. security holders, the register and index of beneficial owners |
and annual return, register of loans, guarantees, security and |
acquisitions, register of investments not held in its own name
and register of contracts and arrangements for such duration
as the Board may, untess otherwise prescribed, decide, and in
such manner and containing such particulars as prescribed by
the Act. The registers and copies of annual return shall be
open for inspection during 11.00 a.m. to 1.00 p.m. on all
working days, other than Saturdays, at the registered office of
the Company by the persons entitled thereto on payment,
where required, of such fees as may be fixed by the Board but
not exceeding the limits prescribed by the Act.

(i) The Company shall on being so required by a Member, send to
him within 7 days of the reguest and subject to payment of

- Rs. 100/- or such other fees as may be specified by the Act ;
for each copy of the documents as referred to in Section 17 of |
the Act.

Foreign 67 {i) The Company may exercise the powers conferred on it by the
register Act with regard to the keeping of a foreign register; and the

Board may (subject to the provisions of the Act) make and
vary such regulations as it may think fit respecting the keeping ;
of any such register. |

(i) The foreign register shall be open for inspection and may be ‘
closed, and extracts may be taken therefrom and copies |
thereof may be required, in the same manner, mutatis
mutandis, as is appticable to the register of members.

Common Seal 68 (i) The Board may provide for a Common Seal for the purposes of
the Company and shall have power from time to time to
destroy the same and substitute a new seal in lieu thereof,
and the Board shall provide for the safe custody of the Seal
for the time being, and the Seal shall, if required, be affixed
in the presence of any one Director or Company Secretary or
Chief Financial Officer or such other Officers as may be
authorised by any resolution of the Board of Directors or any
Committee of the Board of Directors.

I
Dividend 69 (i) The Company in general meeting may declare dividends, but ‘
no dividend shall exceed the amount recommended by the |
Board but the Company in general meeting may declare a -
lesser dividend. ‘

(i) Subject to the provisions of the Act, the Board may from
time to time pay to the members such interim dividends of
such amount on such class of shares and at such times as it
may think fit.

(i) The Board may, before recommending any dividend, set |
aside out of the profits of the Company such sums as it |
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which
the profits of the Company may be properly applied,
inciuding provision for meeting contingencies or for
equalising dividends; and pending such application, may, at
the like discretion, either be employed in the business of
the Company or be invested in such investments (other than
shares of the Company) as the Board may, from time to
time, think fit.

(iv)  The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them aside
as a reserve.

(v) Subject to the rights of persons, if any, entitied to shares
with special rights as to dividends, all dividends shall be
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declared and paid according to the amounts paid or credited
as paid on the shares in respect whereof the dividend is paid,
but if and so long as nothing is paid upon any of the shares in
the Company, dividends may be declared and paid according
to the amounts of the shares. _

(vi)  No amount paid or credited as paid on a share in advance of
calls shall be treated for the purposes of this Article as paid
on the share.

|

i (vii)  All dividends shall be apportioned and paid proportionately

i to the amounts paid or credited as paid on the shares during

! any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

(viii) The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by him
to the Company on account of calls or otherwise in relation

| to the shares of the Company.

(ix) The Board may retain dividends payable upon shares in

' respect of which any person is, under the Transmission
| Clause hereinbefore contained, entitled to become a
! member, until such person shall become a member in
| respect of such shares.
|

i {x}  Any dividend, interest or other monies payable in cash in

! respect of shares may be paid by electronic mode or bly

- cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint

" holders who is first named on the register of members, or to
such person and to such address as the holder or joint holders
may in writing direct.

{xi) Every.such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

(xii  Payment in any way whatsoever shall be made at the risk of
) the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is lost
or delayed. The Company will be deemed to having made a
payment and received a good discharge for it if a payment
! using any of the foregoing permissible means is made.

i | (xiii)) Any one of two or more joint holders of a share may give
effective receipts for any dividends, bonuses or other monies
payable in respect of SLilch share.

(xiv)  No dividend shall bear i;nterest against the Company.

{xv}  The waiver in whole orjin part of any dividend on any share by
. any document (whether or not under seat) shall be effective
| only if such document is signed by the member (or the
i person entitled to the| share in consequence of the death or
j ' bankruptcy of the holder) and delivered to the Company and
i if or to the extent that the same is accepted as such or acted
| upon by the Board.

Inspectionof 70 (i) The books of account and books and papers of the Company, or
Accounts any of them, shall be|open to the inspection of directors in
| accordance with the applicable provisions of the Act.

(i) No member (not being a director) shall have any right of
inspecting any books!of account or books and papers or
document of the Company except as conferred by law or
authorised by the Bo_ar!d. '
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Windingup of 71 Subject to the applicable provisions of the Act:

Company

(a) If the Company shall be wound up, the liquidator may,
with the sanction of a special resolution of the Company and
any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets
of the Company, whether they shall consist of property of the
same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value
as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as
between the members or different classes of members.

(c) The liquidator may, with the like sanction, vest the whole

N or any part of such assets in trustees upon such trusts for the

benefit of the contributories if he considers necessary, but so
that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

Indemnity & 72 () Subject to the provisions of the Act, every director,

Insurance

General 73
Power

Authority to 74
Board

managing director, whole-time director, manager, company
secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the
Company, to pay all costs, losses and expenses (including
travetling expense} which such director, manager, company
secretary and officer may incur or become Hable for by
reason of any contract entered into or act or deed done by
him in his capacity as such director, manager, company
secretary or officer or in any way in the discharge of his
duties in such capacity including expenses.

Subject as aforesaid, every director, managing director,
manager, company secretary or other officer of the
Company shall be indemnified against any liability incurred
by him in defending any proceedings, whether civil or
criminal in which judgement is given in his favour or in
which he is acquitted or discharged or in connection with
any application under applicable provisions of the Act in
which relief is given to him by the Court.

{ii) The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and/or former
directors and key managerial personnel for indemnifying all
or any of them against any liability for any acts in relation
to the Company for which they may be liable but have acted
honestly and reasonably.

Wherever in the Act, it has been provided that the Company shall
have any right, privilege or authority or that the Company could
carry out any transaction only if the Company is so authorized by
its articles, then and in that case this Article authorizes and
empowers the Company to have such rights, privileges or
authorities and to carry out such transactions as have been
permitted by the Act, without there being any specific Article in
that behalf herein provided.

The Board of Directors of the Company are authorised to do all
acts, deeds and things as it may in its absolute discretion deem
necessary, expedient proper or desirable and to sette all
questions, difficulties or doubts that may arise in regards to these
Articles at any stage without requiring the Board to secure further
consent or approval of the Members of the Company.
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We, the several persons, whose names and addresses are subscribed below are desirous of

being formed into a Company in pursuance of this Articles of Association.

Sr. No. |Name, Addresses and Description of Subscribers

1. M.N. Hogg, Forbes Building, Bombay, Manager, Forbes Forbes Campbell &
Co. Ltd

M. Fox, Forbes Building, Bombay, Asst. Manager, Forbes Forbes Campbell &
Co. Ltd :

Y.A, Grantham, Forbes Building, Bombay, Asst. Manager, Forbes Forbes
4, Camphetll & Co. Ltd

5. W.R. Botterilt, Forbes Building, Bombay, Assistant, Forbes Forbes Campbell
& Co. Ltd

6.
R.W. Bullock, Forbes Building, Bombay, Assistant, Forbes Forbes Campbell &
Co. Ltd ’ '

7. Jehangir N. Gamadia, 56, Homji Street, Fort, Bombay, Merchant and
Factory Owner '

Dated the Eighteenth day of Movember 1919.

Wwitness to the above Sighatures

I.H. Mosley
Assist. Messts Crawford Bayley & Co.
Bombay |

i
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; an-for@._ Bayley & Co.
COURT FEE STAMPS 48,00
-OF Rx. $4/- . " : . 550
i . . . RI‘ 54.w

%
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"IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY' ORIGINAL CIVIL JURISDICTION
- QOMPANY PETTTION NO. .179 OF 19787 .

- L ! - eonnected. with’
_COMPANY APPLICATION NO, 25 OF 1973
. . . J‘. - . - . -

.- Corem: Na.ln A
Stk Jyly, 1973,

In tbe matter . of tho"c&:ﬁpmle‘l Agt, X
of 1956,

And

In the matter of ‘The Gokak MUls Lisiied,
7 & vompihy Incorporated in. Xndla uoder the
Indian’ Companies Act, VII of. 1913, and
having it registered offics at Forbes Bulldlng,
Homp Sueet, Fort, B,ombny-,-{po 001,
b . BN L

 Ths Peddonor Company abovensmed” by ibelr Potition hesein dated. the
Tweaty-fifth doy of Aprdl- Ona. thousand Nipe  hundrec and soventy, thres prays
-for"the sancdlon of the, compromise or armangement coibodled: I the Scherse of
Ausigamation’set aut U'the Agreement dated tho-sixth day of March Ono thowsand

Niny" buntized asd -Sevenly. thres. botween Patel-Volkart Limited, a company -

lﬁmrp-pngod under tho Indian Companies Agl, VIL of 1913, uiq having lts reglitared
office at 19, Graham Road, Ballard Eitato, Bombay—400 001, of the One Part and .
the Petitloner Company of the Other Parc whereby Patel-Volkart Limited as the

Transteror Company m,x' bo :amalgamated with the Pstdlonsr Company as the

Transfercs’ Company and for other consequentlal rellefs “as in the Pétition. above-
mentioaed And the sald Petltion being this day called on for heating and final
dlspoat And Upon Reading the. sald Potltlon snd. the Crrder dated the Thirtcenth
day of March ‘Ons thousand Nine hundied and- sevintly thres -made. by this
Hooourabls Court. in ‘Company. -Application No, 25 of 1973 wheréby the - sald
Padtloner Conspany was orderéid to.convens & .Genersd Meeting of tho. Sharcholders
of -ihe. Petltioner Company for o purpeze of considsring. und, it ‘thought "6t
approving, with or without modification, the. compromise nr srrangement embodied




o
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In the Schemo of Amalgmation proposed to be madc between Potel-Voikart
Limited and ils Meimbers and the Pelitioner Company and its Members being the
Transterce Company \inder (he 'said Seheme of "Amdlgamation and ahocxed a3
Bxhibit *C" to the Affidavit ol Mr, Frederick Howard Kemple filed on 'the Bigbth
* day ¢l March-One tbousand Nihe bunderd and seventy-thrce And Upon Reading
the Report dated the Twenty-Bith -day-of April- Oné- thousand Ninc bundred and
soventy-three ol Frederick Howard ICemple, the Chalrmen of -the Meeting of the
Stiarcholders of the ‘Transfecec: Company held dn the Twenly-third .day of Aprll
One thousand Nine hundred-and zéventy-three as to the result of thesinecting And
“Upon Readlag the Aflidaylt of Frederick Howard Kemple- filed- on the Twenty-6(th
_day. ol April One thousand; Nine hvndred and scventy-three In support of tho .
Petitlon abovenamed And-Upon’ Perusing the issues of the “Indian.Express” and
“Loksatia® .daled the Fouctcenth day ol My One thousend Nine hundred and
. Seventy-three each contelning the :advertlsement of -the Notice of Jiearlng of tho
Peiition And 1)poa Reuding the Affidavlt of, Pisbhekor. Harlshehandra -Joshi-filed
on the Twenly-fltt day of Junc Onc thousand Nine hundred and’ Scventy-thice
.proving publicalion of the said Nolice in the sald-lssues of .the “Indian Expres”
Tnd “Loksalla” ard also, proving. service of the Notice of the hearing of the
Petition vpon the Creditars And Upon Hearlng Mr. J.- I Mchta, Advocatg-for .the
Petitioner Company abovenamced being the Tronsferce Company n aupport of
* the Pclition and Nir., K. H. Bhabha, Advocata for Patel-Valkart Limited. being
tbe Tennsferor Company who sisa eppears [n:suppost ol the sald Petftion~And
‘It eppearing from he ofuresaid Report- that the sald compromise or arfangecment
- embodicd in the stid Schemo of Amalgamation has been approved with requisito
majority by -the mambers prescnt-ond vating- in person or by proxy-in tbe sald
‘Mecting THIS COJRT DOTH HEREBY ORDER that the said’ compromiso’ of
arrangement. smbedicd ln the said -Scheme of Amulgamation referred to In
paragraphs 13 and 22 of the Petiilon and sct forth in Schcdule I hereto be and It
iz hereby sanctioncd subject.to the neccssary permlission being ‘ablaliicd from the
Contiollcr of. Cupits] Issucs” and sny other authoritics concerned far. carrylng
the Schems into efect AND “IHIS COURT DOTH HEREDY DECLARE tbat”
subject (o the nforesald approval or-sanctlon of the Controller of Copital Issues and
any olher authorities conceined the said Schémo of Amulgamation be binding on
all the membera ¢! the Petitiancr Compeny and also on, tho Pelitioner,.Company’
AND THIS COURT DOTH.FURTRER ORDER (hat the ontlre’ business. and
undestaking and all and singular, the entico éstato right tille intereat property clabn
and demand-of Patel-Volkar¢ Limlted (hicrenaficr called “the “Transteror Company™), .
apecifict In Schedule II- hereto and, all the other ‘property rights powers claims .
Including:;permits: Impoit -and’ other Neences quota rights trade marks and copy- |
rights of the Trunsleror Company.bs tranélorrod ‘1o and vesp without any (usther
act ocr deed in “the Petitloner: Company’ . (hérelnulter called “the, Trans{erce
Company”). and "accordlngly“the samé. shall purspant o Scction 394(2) of the
Companies At, T of 1936, be tians(crred to and vesied In the Tronsfesee Company
with effect Ieara the closeof busincss on tho. Thirticth day "ol Junc Onc thoussnd
Ninc hundred and Soventy-two for all cstate .and interest of the Transféror. Company
thereln but subject neverthelas, to all charges.now atfecting the same AND THIS

. COURT DOTI FURTHER ORDER that all :and. singuisr the caisting debis

obligations likbilltizs and dutles of o Trapsleror Compiny from 'the close of
busincss on 1be Thirticth-day of June Oao thousand Nine hindred sod Seventy-two
'bo and the sane arc heréby transfeiréd without any: further.aet or deed to the
“Translerce Company and, accordingly the same shali pursuant-to Scetion 394(2) of
the Companies Act, T of 1958, bo translerred (0 and become the dibis obligations
Iabliltlcs and dutles of the Trans(ereo Compary AND THIS. COURT DOTH
FURTHER ORDER that .all actlons suils or- proceedings now pending by of
agalnst tho Transforor Company bo continued by .or againat the Teanslerco
Company AND TRHIS COURT DOTH FURTHER ORDER that the Pettloner
‘Company do aliot to the ‘sharcholders of tho Translcror Company the shures
which they are cndiled . to rocelve .under the sald armngement embodicd
fn the mid Stbemo of Amalgimation AND “THIS COURT DOTH FURTHER
ORDER that the Transferer Company.dnd the Transleree, Company -do within
thirty days after- the date of this Ordee causs & genified copy of this Order-10 be
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f4d-with tho-Reglatras of Companles; Mabareihtry, Bombay, and on.such certified
copy belng 8o fled and on tbe aforesild approval or aanction of the Controler of
Capltal Iisues and iny other: authorlddd ‘E;lﬁccmad belng. obtalned the Regltrar
of Companiet. Mabaruhtra; Bombay, shall placs sll documentsy relating ‘to the
Traasfecor Company.and peglstered with hirh o 'tho:dlo apd records kept by blm
In selation 1o the Translcreo'Company-and: the. fillcs relating to (b sald two coropanies
aloresaid iball:be-consslidated aécordlagly AND THIS COURT DOTH LASTLY
ORDER that' thiv partes’ 13- tHe' corbpromlsa’od Wtangoment embadied-ln the sald
Schems of Amslgrmation or-other paraon Intercsted. shall bo at liberty 1o apply to
this Hoaourable Court for directions as may be nocassary WITNESS RAMANLAL
MARBHEAL EANTAWALA, Esquirs, Chlgt;Juce st Bombay slorasald this
Wiath day 6f July Ona thourand Nine-bundaid: wnd’ Seventy-tbros. .

"By, the Couk |
3y vigpa)

R Plothnotary & Swalos Muster.

3

S4/ P. L. Basl
This 18 day

:

Auguat, 1973 L

A

Order sanctlocing Sehemia of Amhlgamatl
under, Sections IOL and . 394(2) " of tha
Companies. Act; T of* 1956, drawn:: o't ths -
“Applieation of Messtr. Crawloid:<Bayley {
& Co."Attoimays for \ho ‘Beltloners



© SCHEDULEL "
. SCHEMB OF AMALOAMATION
wro, L OF
‘PATEL-VOLKART LIMITED

THE GOKAK MILLS LIMITED,

1. “This Schomo shall taks eftect, on and from.the eJectlve. dato as-defloed

 In Clause 20" heteol. ’ ' i e e DS
2. With eftezt from tho close ol Lusiness us-on-tho 30th Jung, 1972 (Réreins

aftor called “ibe Appolnted, Duy™) the ‘entlre Undertaking: of Patel-Volkart: Lad,,

(herelnafter called 'PY™) includlng sll its respective properties, moveable of

Jmmoveable, xnd asscts of whatsocvcr naturs, such as Industrial und othrr lcences

wnd quola rights, trade marks and other Industrinl property righits, leasos, tononcy

rlghts and oll-other interests, rights or powers of whatever kind, natucy and descripe

tlon whatsoever (all which .undertaking property. paséts; . rights and powess aro
hercinalier, for -bravity's saho colleclively refgreed’ to 83 “the sald Undertaking™)

- shall without any {urther ac( or deed’ be and stund transfecred to and vested In

The Gokak Mills Ltd., (heréinalter. called "GOKAK™) pursuant 1o Section 294
of 'the Companies Act, 1956, ' T R '

. . . . RO L .

1, With s(fcet-trom the Appointed’ Lay. all the debta, Nabilitles, dutes: and
obligation of PV shall alio be and stand tr_aqstc'r:cd without anay further o¢t of
‘doed pursuant-to the suid.Section 394 30 ns 1o bocome ‘the debts, labilltles and
dutics anJ obligitions of GOKAK, o : - CL e sl

LA 'All' proceedings by or agalnst PV pcn“qliiag..hi"lho c'ﬂcé'li‘vo‘d;ie: nad,'c&;:cd '
In Clause 20 hesgot and rclating Lo the uniertaking, Ii3-lisbliltics, obligations and.
dutics shall be continucd and’ enforced by of ogalust QOKAK a3 the case muy b,

3. \Yifh cffect from the Appointed Day, PV shall te deemed 10 l'_';y}q been -,
carrying on and 1o be carrying on ull buslacss and ‘activitic: (of and ‘on wecouns -of -
GOKAK until tho effective date defined in Clausg:; 30 heceo!, PV hereby upderiskes-
t carry on its business until the completion.of amhlgamation with utmost Prudence
and aball not wlthout the concurrence of GOKAK alicnaic, churgo ot othorwite

-~

deal with during the pendeacy. of .this Schemo the said Undeptiking of-'dhy.of It

&3

of any part théreol except in the ordinery course of businessof vary’the terms and

_conditions of employment of any of, lts.cmployees. All profits accruing or losses

arldlng of Incurred by PV aliee tho Appointcd Day upto t3e dale .ol this Schowmo
finally takes effect sholl for all purposes be trested as profis of losses iof . COKAK
as tho caso may be. v : . S .

Durdng Lhe pendeacy of the Schéme, GOKAK will nat without: consuling
the Board of Dircctors of PY undértake any new business which would: adverscly
allect GOKAX in any n'mu_:_rin‘l rospect. L, N

~ Likewise BY wiil not wlihout conapltlng the Bosrd 0. Directors of.GOKAX
undcitake any new businoss which wouldradversely ullett BV in any material respect.

6. -Subject 16 the provisions, of tbls- Scheme,” all cootracts, df:h..-;dj._ ‘bonds,
ugrecmients aad other insteuracats of whatsoever nature 0 which PV is a party,
subsisting:or huving cifect fmmeditely. belore, this ‘Scheme finally becomes eifective
as aforesaid shall ‘be intull {ovce and ‘effect. againat. of in Iavour of GOKAK. as
the case may bo caforced as [Ully and cffectively as if, instead of PV, GOKAK hyd
been o pusly liorelo, ' - 0 '
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7. Tho dewells of capliel of GOKAK wnd PV are as under 1=

" GOKAK = . : PV :

(8) Authorlsed - Rs, 30000000 divided Inta  Rs. 1,00,00,000 divided nto

3,00,000 shares of Rs, 100y. "20.000 Equity Shares ol
‘ cach, ‘ " Rs. 'S00/- cach,

(b) Isued, Rs, 195.24,000 divided Info  Re. 81,00,000 divided Into
Subscribed 1,95.240 sharcs of Ra, 100/- 16200 EBoylly Shares of
and Faid-up, each, ' " R:. $00/- cach (of whi

. .. -1,620 Bquity Shares ace he;
by GOKAK). :

. 8 <In consideration of the vesting of the Undertaking of PV In QOKAK
{subect to the labillttas, dutics ang covenants as'aforesuld) In terma of thia Scheme,
GOKAK shall fssuc and illot to members of PV othsr than ‘Gokak standlsg on

its Reglster of Members'on the Appolated -Day or such ‘later day as the Board 6(:

Directars of GOKAK may-determlne 75,545 Equity Sharow In QOKAK credited as
fully paid-up -on”"the' following basls 1= ' ‘

Present holding . : ' Holdlng In GOKAX

PV Sharcholders othor than GOKAK 525 Equily Shascy of Rs. 100/- eich

.Foc overy onc Bqulty Share of Re: 500/- ' fully pald-up- in GOKAK -~
each fully pnid.up : <

and lln;lhrly'hi progortion of any geeater or lesser number of shares,

-
. ¥

9. Al fractions .%Equlty Shares; ot GOKAK that will fall to 5o allotted

- 1o any member ol PV undgr this Scheme shall first bo consolidated and any complete
Equity. Shares thus resulthig will ‘be alloiged to such member, All Equlty Shures
of GOKAK constituting the remalning tractions will be allotied to a Trusice and

will bo.s0ld and tho pet proceeds distributed amongst the members entitled: la

dua proporilon.

10, .Except a3 provided In Clauss 12 hecepl the Shaces 5o allotizd by, JOKAK

-1 any pgcmbﬂr of PV wlll bo identical;"and will rank for dlyldénd, votlng rights
-and bo In Al rospscts part passu, with. tho existing Equlty Shares of QOKAK. '

11, Al members “standlng on ths Reglster of Members of PV on the
. Appolated Day or.such later day as tho Board of Directors of GOKAK may
dotermifio shall surrender thelr respectlve share certlficates for eancullation thereot
0 GOKAK and shall tako all necassary sieps (o-oblaln from GOKAK the. sharo
« Gertlfeates to which they may bo entltled In pursuance of this Schemeo. Without
prejudics to the foregoing, upon the now.shares belng Itsued by GOKAK to-members
#anding on the Reglster of Members of PV on the Appointed .Day, or soch later
€ay as Ehe Board of Divectors ot GOKAK may determine, the old share cercificates
ln,‘ruhulo.a to the shares held by them In PV shall be deerned to be cancelled.

12 (1) “Unlil tho Eifective Date of the Scheme, nelther PV nor GOKAK

shall Iﬂ'u:o or alldt any tight shares or bonus shares ouc of thele respectivo share
caplial fof. the-tima- being. However, GOKAK ehall be wntliled 10 declare Interlm
dividends to their Shareholders la respect of Ks sccountlag period commdncing on

.13t Jaouary, 1972 and ending oo 30th June, 1972 ot a rate not cxcceding 11 per cent,

PV having already declared divldends in respect of its accounting—period of tea
months commmenclng on 1st Sontomber, 1971 end ending on 30th June, 1972 at the
rate of 15 per cent, .- : . '

(2) In the event of GOKAK declurlng s dlviv cnid to theis Sharchalders
In respect of any period stbscquent 16 30th June, 1.7 1 elore the Eifcctive Duto
ol this Scheme, PV shall be culitled. to declare a divid.i..'to their, Sharzholders n
respect of the zame peelod at a rate Kot excceding the rite- it which dividend has

been declered by GOKAKL Save a3 herelnabove expressly provided, PV shall not bo -

enutled to declare any fusther dividend to thelr Sbarcholilers for uny perlod subze-
quent to 30t Yune, 1972 | ‘ "
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13, So much of the Shato Capitel of GOKAK ns msy be necessary. sbell
be appropriated to raernbers of PV in proportion and manner provided by Clauso 8

abovo and sball, “with all reasonablc deapatch -after thls Schemo shall Ginally tako
alfect, be-aliolted and Jssucd, crediicd a3 fully pald-up- to such members accordlngly.

" 14, GOKAK chall In terms of ‘this Schemd enter into an Agreement with®
PV toc vesting In GOKAK the Undertaklng of PV, (subject to tho-Jinbllitics dutles
and covenanty as nfcresnld) as-from the Appointed Duy, Such’ Agreement shall
bo subject lo the conrent of the Sharcholders.ot OOKAK and PV réspeatively and
shall contalis an uncertekdng by GOKAK und PV to procecd with, veasonablo
despatch with necessary applications-to ths Court for the purposes. v oblaining an
Orcder or Orders under Scctions 391 and. 394 of the Companies Act, 1956 for
. carrylng Into-effect thls Scheme, . B ' o -

15, A statemert Of Accounts of PV has betn mado in accordance with tho
sequiremonts of. tl.o Companics Act, 1956 and the Income-tax. Act, 1961 for the
peciod caded 30th June, 1972, Subject to Clause 12, profils of PV for tho period
beglonlng Lst July, 1972 wili belong to znd ‘be the profts of OOKAX and will bo
avallable to-GOKAK (or veing disposed of In any manner as It thinks Bt Inclvdlng -

declaration of dividend by GOKAK for tha.year '15_'.'{2.&:;:! RADY yetr'théru[to'r. :

16. The-excess of the valuo of the nct assets over the.Subscrlbed and Pald-vp
Capltal based on the Balanvo 'Sheet of PV as on tho Appointed Day will, to the
extent of the amouunt aprsaring 35 Development Rebats Reserve In such Balancs
Shest, be the Developieat Rebato Reserve ‘ol ‘GOKAK and’ as to the balance
lhereof be the Ceneral Reserve of JOKAK available to It for distribution rs dividend,

17. Al mandsles in force relating to the payment ot dividends by PV sball,
vnless, and until uaequivocally revoked in writing, bo deemed to be n valld and
eifective mandato 1o GOKAK In relation to payment of dividenda.

18. Por the purpos= of Jssulng tho sald 76,545 Shares to tho membors of PV,
tholr respective hicirs, oxccutors and administralors I ‘the roanner aforesaid, GOKAK
chall In dus course pass the requisita Special Résolution under Sectlon 81 of the
Companles Act, 1956 ' ot B

_ 19, On Eh,is Szhems Goally taking cfcst as aforesald, all tho employees ol
$V on tho Effective Duto will become the employees of GOKAK with offect from
the Appolnted Day without any break or Interruption in servico and oo tarma not
less Iavourable to them. S T

29. This Schema is conditional ufm:‘:-.ahd:' subject 1o

{a) the npproval te thoe Scherne by.lh';:__rcgui_i_ilo r_ﬁ_ujorlllct of tho.mombara
of PV and ot tho-members of GOKAK] -

(b) the spactiog, by the High Court under Soction 391 of the Companies
Act, 1956, %h: behalf of PV and GOKAK and to tho netessary Order
or Orders under Scetlon 394 of the Companles Act, 1956 belng obiulned;

{c) e conction or approval of lho Comro_li:c; of- Cupltal Iesucs and any
othes authoritics coicarned-heing .obined and granted In vospect of.

*. any of the matters lor which such condent O approval may bo required. -

Thls Schemo {alihough operatlve (vom the Appointed Day) shall take offect
fnaily upon and from the date on whish ony of ihe aforesald canclicn or approval
" shall b3 last obiained, which shall be ‘thc Effcctive Paty' for the purposs of this
Scheme. Provided boweer, In tho tvent of all tho aforesaid sunctlons and approvala,
foc any reason, not being obialned on or before the 31st day of December, 1973 or
wittdn such further detiod of perlods as may be agreed. upon beiween PV and
GOKAK by thcir respoctive Boards of Directors this Schemne shall becomo null
and vold, . . -

21, The name ¢t GOKAK (Trans(crec Company) shall, subject to the
provisions of Scciion 21 of the Companics Act, 1956 be changed to- GOKAK.
PATELVOLKART LIMITED, with efect [rom such date as may be practicable
alter the effective date o: the Sclieme indicated in Pasagraph 20 The word “Volkart”

In the wanse “Parcl:Volcarl Limited” bus Léen used with the consent -of Volkart’
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Bwt.beu. PV have, lgreed to tho incluslon of the word ‘Volkart” Ja tho now name
GOKAK . PATEL.-VOLKART LIMITED on the cond:tion (hat-Volkart -Brothers
shall bave tho right at any Ume siier tho- new name ‘becomes eflectlve to call

upoa GOKAX ?A’IEDVOU(ART LIMITED not (o vaa the word “Volkart* as s ~

. part ol its name, and.-accordingly it Is proposed. tbat when the merger becomes
dfective, GOKAK PATEL-VOLKART LIMITED will enter into an appropriate
agreement In (bls babill with Volkm Drotbcn. : .

%2, - Following- will ‘be the Direciops or QOKAY on or_alter the' :rtu:tlvo
_‘m&mhmaothnmjhzoottl»s:bmu o _
,3- O W\\‘lll.nlq ‘Yiet.Chalrman™ . .

. Bhagrandss, G Mehta, Bsq . .. -

4- “Pratap Bhogllal; Esg,
5..Balkrhhaninll:bhduEm L
"6 S RVl -Exqi

. T DI Madan, B! . Mw;lu; D!ucfor
8. Jchangir P. Patel, Esq :
9,  Shavak P, Patel, Elq
30. Petor Relnhast, Bxq. "

2. PV (by its.Directors) and, OOKAK (by ja Dlreciors) may consat on
behadt of all pessons concerned 10 any modifieations or..mendments to i.hh Schoma.

. . oCoeny emdmnm which tho Count or ‘any, otber-authoity may. tblnk fit to. h-np-ou

or whl‘ch sy otherwiss b contldeud nwmy

] " 24, For the purpou- ot giving cfleétitc’ this Sehemt, tho eroelgu ol ClOK.AK
aro authorlsed to give such directlons as miay bé Aecodsiry of “dei blu and ‘to settle
any queatlon of doubt or. gificulty, whatsoover Inéludlng ony questipn of doubs of
dlffculty that may arlss with rogard 1o tho lsave and sllopment ofthe aald 76543
' 'Shires (0,the s2id mombers of BV 24 thoy may-think 8t or any quuuon or dUfieulty .
arlslng’. !a cotincction with the decnud or Insolveat shorcholder: SLPV i

‘ 25, All costs, charges and.expeases of PViiand TOKAK rdtpm.lvcly h
‘Mwulnmudmwhhmﬂhﬁmludhgummh&hmmdw'gh
- Agreament balween the partles In respect thesed( and of carsylng oot xvd vomplating
Wy tasms 'and provisions.af this Schemo and of the Agrecment bolyasn thi-partias
_.MWMOLMWwMMNMoIWMu‘W
'St PV In-purivanco of thia Scheme mubo bome-nd-pddonmutomv snd.cllent
taxs by QOXKAX ulone. . '

In -case this Sqlwm i 'hot nnd.lo.ned by tho Hlsh Cnun of- Judhuuu al

Bonhytoauymﬁmuorhrmyowmoa{hh&hmmt-

'hhpmuwmwmmmamumwrmwunmud
«xpenscs in mn.ucctlon whh the. Sdu:nt ‘of A.mnl;maﬂon.

‘d

“This is ihe Schemio’ of Ama!aunndon rc!crre.d o in "m. Agrumcnt datsd &
Gt dsy of Masch, 1973, ‘

Féé THE GOKAK mu.s LIFED ¥ For PATELAVGLKART ‘LIMITED

Bt
ek - -

: 84/ F. H, Kemplo : " &3/ Jebaogir P."Ifi:lbl ) | e
(Director) . . .- (Dlri‘ni:lor:) T c
. . ' .- . . . \. b h
"SA/ D, J. Madan " &)/ D.'J, Duda.
(Direstor) {Pcnon authodsed by ‘Bosm lo
' cqunloul;n) :




" PARTICULARS OF THE TRANSFEROR'S. UNDERTAKING

 Frochold Tropertics of:

i Traned

re e i

. l.. ‘.JI‘MMI'G "

AL THAT piece or parcel ot land {Ggethor with thefereee
 houso standing thergon iitintc at tho Junction of College Road:and H
Nungambakkam, Madras In the Registration Sub-Districtof: Thyagarajansgar and
In the Registrativn Distrlct of Madras- Chingleput admeanuring.-ten grounds or
thereabouts beting Old Survoy No, 430 and Revised Survey No..99.and Collestor's
Cantificate No, T3 dated 26.9-1909. .-+~ L .

2, A Tutlcorin :

" (A). ‘ALL THAT piece: or parcel ot Jand comprised-in Town Survey No. 197

""and: adrocasuring 337 cents-togethes’ with all.-the bujldings or. structures -stending

thioreon " sibate In ‘the Deach ‘Road; within Ward No: 7 -of the Municlpallty of

Tuuigpin s funiclppl:Door No.-3- e
l 2 ‘plhkéiw&ﬁéﬂfgtﬁﬁd-Qbﬁigﬂm T Tawa Survy Nos 197
-the ¥

and admcasuring 1425, squase fest-togeiher With all-the MIUGHHE
diusio In the. Beacti Road withis Wdrd No/ T o ‘iﬁ;?iﬂu_'iilqi?p‘ﬂga‘e
bearing Muaiclpal Door No.-3, R :
3, At Kotkopura <. _ s ) S e o
A "ALL THA‘I‘ the picees -of land xiti;i_sdgiﬁéi&hmls and" 2 _marlas
Learlng, Khasra Numbers 3351, 3552, 3553 and 3856:sltuato at Kotkapura,, Tehall

{B)#:ALL TH thep1ef;=sot Jand mmudag 128 kansls.and 6 marles

- Gakpeking in Khasra Numbers 3553/2Kkls-0ml. 3554//10kis-3mls and 3556/16kls-3mls

> S

slivite at Mukiear-Koad, Kotkapurs, Tahill- Faridkor, District Bhatinde together
 with a)] buildlngs 2ad apputicnances thereto, ' ' ’

(C)' ALL THAT tho pleces of land measuring 10 kanal beating khasrs |

Nos, 3551/12 marlas and 3356/9 Xanals-Smarlas -sitvate ‘at Kotkapure, Tehill
Fasidkot, District Bhatinda tagsther with.all bulldings m&lwﬂmm&' thereto,

(D) ALL “THAT the pieces of land measbring 14 kenals and 4 marls
comprising in Khasia Nuntbers 3549/3ksnals-0mi- and 3550/ 1kanals and 4-min
. situato at Mukizar Road, Kotkapura, Tehsil Faridket, Disirict Bhatnda togethes

with all buildings avd appurtcnants theralo. ’

& Al Ralchur:

(A) ALL THAT plecs or puo:;.l of ls;zd.betédihménu-md presiscs-situato. ‘

at Kuichur.in the ‘Taluka Zilla and Reglatration Sub-Distslet. of Raichur In the

Stato of Mysoro conaining by sdmeasurement 3.acres and.37_gunthas of (horeabouls

and bearing Survey No, 1306.

(B) 'ALL THOSE pleces or :parccls of Jand herediaments aiid premiscs

* lying and being adjicent to one another, snd {orming onu:composite, plot situate
st Ruichur in the Sate of Mysore: snd comprislog’ ttie: followinig_Survey. Nos. asd
the . areas (according to teceal Survey and/or measuroments) and assessment A3
under namely i Survey Nos. 1504/1, 150472, 1505/1. 1505/3, 130771, 1507 /2.
1507/3. 1508, 1309.'1, 150972, 1509/3, 1510/1, 1310/2, 151073, 1511/1, 151142

_ Towl area 12 agre: and 6 guntbas bearing Raichur Safai [Munlcipal) No. 3 5
Sation -Mobolls. " :

ok dwelisg
sddows Road,:

LIS

s '{t’_mth‘ejg;m:ug.;il::,bqi_t'_a_n:gi_;.m& appurtenisices thereto.

e Ve m— w——



3, Calvetty Property : |

3. . At Guniakal (Ancbrs Pradesk) : o -
A —————
ALL THOSZ pleces of land hereditaments api. premlses givate at
Timmanchesia ln l.he‘Reglnnﬁon,S\absDImiét ‘ol - Ounta<al In the Dlstrict of

Bellury.- Anantapur ln the Siato of 'Audhjr?uded:-conulnlu by admeasusrement
26.09 acres and bearing Survey Nos. 6TA. 75A, T4A, 6BE 64F, 67C/2 and G?B '

6.' At Guniur: X h ) i S ..
. ALL THAT plece of land heredltumenty® and’ precijses sltudte at. Cuntur
in- the Taluk Sub-District and Dlstrict of Guntur admeasurlig Y ucrps and. 47 cents

" or theresbouts ‘bearing Fleld, aad Sub-No, 1107A° beloy “the Westemn balf -of

D. No: }107.admessurig 6 acres and 36 cents and bearlng ‘Town Survey Nos, 706 '

te" 10,

7. At Bombay:. . : .
——— . - " - N 5 . + .
Undivided Molaty of Lyndwode House, Cumbalia Hill, bearing’ s part ot
pew Survey No, 1/7131 and Cadetral Survéy Now, 620, 631 and 6320t Malaber
and Cumballa Hilt Divisios. . ..

List of Frechold l'tﬁ'perim bought from Volkart Foundation uf. Cochls .
1. Zillu Proﬁcﬂy.‘- B T .. ‘
ALL THAT plece snd. parcel of land comprlscd” ln Survey Fos. 190, 198

199 and 200 of Kakihiikunnu Village, having. an extent of 2,697 Higtares with
wll buildings constructed thereon and commonly. known & ZiUah propaety. . :

2. Volkurt House Property..

ALL ‘THAT plece apd parcel of land comprised In Survey oz, $3/3,9, 10,11

end 12 of Fort Cochin Village In the Dlsteict of Emakulam baving an extent ol

", 0196 hectare with conatructions thereon. *

. 8, Tower House Property: . . .
‘.. ALLTHAT pleco and parcel of Jand comprlsed la Survey Nos: 66/1, 66/2a0d

6573 of Fort Cochin an;ic in Ernakulam Distelet-havingun sxtent of 1.3 Hoctarcs
with_gtructures consiructed thetepn. . - e L

. 4 DBolland Road Property:, .

) ALL THAT picto and parcel of Jund comprised i Survey No. .16, ot Fort
Cochin Villags in Esmakulem District having an extent of 0,824 Hoctare witlr all

. - “
PR

. Ve a' T m

AL THAT  ploco-and -parcel of. dand” comprised ‘in”Survey Nos. sa1/1
- and 54772 of Port Cochin Village .In Emakulam District’ Javing in “extent of
1,36 hectares with all construciléns thercon. ' ’

PART Il
L ———— .
Leasshold Property of the ‘Trunsteror.

1. “Gulesran™
Cufle Pacade, Culabe, Bowbay.

(AL ALL THAT plece ot percel of Iund situate ut Colaba within the Clyy
and Registition Sub-District of Bombuy and belng Mot Nos. 4 forming port ot
Block V. of the Backbay Reclamstion sad contalning by admeasusemeht 2216 squere

. yards o¢ tbereaboutsitogsther with the™boildings- standing - thereom ‘and known as
“Guleatun™ sad which wld piecs of land bests Cadastral Survey No. 484" of o
olaba Divislon and which said premises are sssessed by ths Collector of Munlcipal




10

 Rates and’ Taxes vader [(A) Ward No. A221(2) Street No, 37 Cuffe Parsde snd

I.A Ward No, 221(2A) Strect No, 37/ Cuffg Parsdc. -

(B -ALL.THAT plece or pavcel of vacant Jand.situate at Coliba within
the City anid Reglstration Sub-Distcict of Bombay wnd belng Plot No, 5 {urming
part of Block V of the Backhay Reclamaticn: contalning by admeasurement 2032
squaro. yards ot thercabouts and which sald plece of jand bears ‘Cadustral Survey
No, 4[5 o tha Colaba Divislon and assossod by, the Asséssor and Collestor . of
Municlpal Rates and Taxes énder 1(A) Waed-Ne. A220(2) Sirest- No, 126-A
Backbay Reclamation, - ‘ ‘ ' _

2, - "Marine Villa" . .
Wadchowse Rond, Colaba, Bonibay 3.

. © (A} ALL TUAT pleco .or. parcel of ground sltuate Jylng and belng st
Coluba In, the Clty ard Reglatration Sub-Distret of Bombay, TOGETHER WITH
. tho dwelling house and outhouscs thoreon kaown as “Macno Villa” and containlag

&y admeasurement 1,181.17 squaie yards or-thereabouts-beariiig Cadasttal Survoy
Rio. 45 of Colaba Division and assessed by the Assessor of Municipa! Ratés sod
axea formerly under “A” Ward No. 220 and Street Ne. 126-and pow undsr 1{A) -

Ward Na,.220(1) an¢. Steeet No. 126, ‘ N -

(B) ALL THAT picco or parce] of land acar. Wodchouse Road at Coluba
whiin the City and R :gisteation Sub-Dlutrict of Bombay containlng by sdnicasure-
ment 164,35 square yerds or theteabouts and known as Plot No. $' and which sald
premises aro assesséd Ly tha Collector-of - Bombay. uader Callestor's New No, 17187
-and Now Survey No. 4/9671 and’ bearing Cadastra]. .Survey No, 1/45 of Colaba
Divialon, . - ' )

3. "“Pare House ,
wodehouse Road, Colaba, Bombay J.

(A) ALL THAT plece.or parcel of ground, situats lylng and being at
Colaba Jn the City anc! Roglstration Sub-District of Bombay TOOETHER WITH
the dwelling housos and outhouscs thercon contalning by. admeasurement 1970.09
squarc yards or thereabouts and known as “pitc! Houss" angd bearing Cadasiral
Survay No. 46 of Colaba Divislon.and assedsed by the Asszssor of the Muaiclpal
" Rates and Taxcs formecly under A Ward No. 221 and Strest No. 124 wad now
1(A) Ward No. 221 (1) Strost No, 124, ‘ T

(B) ALIL THAT pleco or parcel of land situate noar Wodohouso Road at
Colaba within the City and: Reglatration SubeDlstrict of Bombay contalnlng by -
admeasuremont 393,62 squaro yards cr théreabouts and which promiscs aro-assessod
by ‘the Collector of Bombay under Collectoc's-Now No. 17183 and New Sutrvey
No. 3/9671 and bearing Cadastral Survey No. J/46 ‘ot Colaba Division.

« & Juhi Properiy _

ALL THAT plece or percal of:laad of Khot teaure together wllb the
cruciures thestoh situste at -Jubu in’the Bombuy Suburbin Distlet and in the
Regisiration Sub-District ‘of Bandra coatalning by admeasurcment 12082- sguare
yards or thercubouts and bearliig Survey No, STC (part) N.A, Survey No..$7B (part)
Survey No. 43A, Hiua Ho. 2 (part), Survey No, 43A, Hisia No. 1 (part) Survey
No. 43A, Hissa 13 (pait) {tormerly shown as Sunvey No, 43A, Hissa No. 2 (part)) -
and Survey Mo, d3A Hlsa No. 1 (past).. - . . o

3. Gandhidham, Kuich, Gujurat Siaie:

ALL THAT Isnd admeaniring 1070,50 square yards- or -lhcrcxb'_ou‘xs being
Plol Mo. 298 of Wued No. 12-B dlwate In the new towaship of Gundhidham acac
Kundle Pore, Kutch, in the Sub-Registextion Distrlct of Anfar, Registratlon District
. Kuwb, : '



1l

Lt of Lesssisd Propestes bought rom Vollast Fouadation st Cochls |

L Pillingdon Inaxd, Cochin:

(A) ALLnqulecundpmd of Jand bavihg =p.smbeat of 50.05 cents
squivelent to 0.2020 heciare camprised In Syrvey No. 1578 of Mattancherry Villago

hMMlemmbwdhpwﬂhumumdw
'n’.udin;thereon . . :

() mmrmwpgmotmmmnmusoumu h

-

iqﬂvdmwomhmuumpmthquo 2578 of Mastancherry Village
memmumdomummdofm&gw '

2 Pl of land purchased frm Iﬂwwdﬂl Ina‘umk: ﬂ'dvqc) ﬂmﬂd.
Willingdon Islind at Cachin: - .

ALL THAT plsco and jparcel of land dtuate on Wllll‘n;don -Lijend, Mattxa-

chierry Village, Cockin-Kajsystoor Taluk, Kerala State,’ mmm 598 canta of

lndeompdnd thmmmmm

. Pnnlul h‘nﬂid'lo‘. Meroupm}

4

In .Bombay .
1, Ofﬁca prclnhu-on ;round ﬁm. teoond !ourlh and- Aifth Aadrs ot Volul

: hﬂldlnz. 19, Gruhara Road, Bsllerd Emw Bombly-

: B-E:abay-l

- Ruldenlh.l I‘htsNos.! 11, Mudzaam:l clowi_pn;uNpl-l«\llld
opc.n garages Nox 6 and' 10 nt Volkm House, 6IF, ]lhnhblnl Dezal M

Bombc)‘-ﬁ . : . . v e Co :'f.
3. Offics onblhlrd noor al. Elph‘nuonc Bullding. ¢, Ve Narlmm Rﬂd o

A " Flats on lho first and ﬂﬁh flodrs. nnd one “;ua;o (atuchod t¢ the. Arm
&or) at Rwllln. 43 CQilfo Pa.ra.da. Cohba Bombly-

Bonbny-zs

Send oﬁm ot Jathn.No. B29, Plo' X. 165 at"Cotton Green, Sawtd, *

Bambay-2.
?. - Qamgo ca Westview, 87. dep.hops;jnon.d. Ccln.ba.’;Bo;:_:l:ny-S.
10, | Five ghradeu of Seslend, Cufte Barsde, Colaba, "Bombay-5.
In donedabod: . 0 T T
Office prcnu':c: * .
1. Uppu' tloor. Fanlbunda Bu.ildlng. Rullwaypun Fost,, Ahmcdnb&d 2.
. 2. Shres Dwurhul.hlls Trust. Ralpur, Chul..la. A'.mudabad
. M/l. Jadavijl Jimj. Danapegth, Bhavmgnr as’

4. The Bharat men Gl.n.ﬁ!ng & Pressing Factory Modnn Roa.d..

Kap:dvuj.

LY

5. Flat No, $ uud one pnrue et Wc.u HINL, :27A, Jnmplnndu Mll'l.'

- 6 Hlt No 3.onsocond floor at Campbc!IHouw 4 GoP;I Rao D«I:.mukh‘
hoad, Bombty-ﬁﬁ. : L

" %. Godom Noa. ClO. 20, H95 J149 and JISOJJIM Pl.ou Noc.. 2 n.'ld‘

& Goderm ot Muunfarkhmn Cu:ﬂmjoc Manzil, Mu:nhr}dm -Roul.



B
in Amn;wt
Oaica pmnlm. -
1. College: 'Rﬂld Amuuﬂ.
2, Bedarkar Buﬂdln:. “Talay Flﬂ. Yaouml.
3. Erondullur Bulldln:. Chndmul Roed, lCIunmh.
4 House No. 418. C. Wu‘d -No, 42. AmnVﬂi.

!n 3roacb. .
I'. Hcm No, A: 6, Near R.l.llw |3hﬁ°ll. M

2. ('Ruidcnd-.l) ' Pikath! Rowd; Broach,
3, Vnu.lmh am; & Puulns rmuy Dubhol.

In Bhatinda: . . ' i
. Raflway smion Ro&d. Blntindl. belonzlnl w Smc Omu.
) . N
- In Dhurl : oA - L

Premiss bclonglnz o Shtl- Dos Raj. Dhud»

":amm. - ' 'i

Premius bclon;inx £ Shtl &mpdnnd,‘Dhud.

h: Tqrmam
Premiss bdong wms. BdwmtShc.‘i'm

In A#Ohar R B :

P:cmi:-u bolonglag to M/s. l.xkhum:ﬂudut. Abohu'
In Kotkapura '

I‘mnlus ba.lon;lns to Ws. Sodmmul -Almaram, Km
n. Mukisar: '

" Promisas balouln;to&nt. Ruhmel.Muhnr

'Iu Sb':c . . : '

Uppa.r Stouy. 148, Now Mmdl. Slru. Hll'rll-
“In ﬁﬁadndn
Srlgmxana;w Promises bolou;ing to Shri W Shlﬂlll. w
Dabwall : . Promlses belonging to St Nlu].ndn Bl.nul. Dubwall, -

Bhatinda : Goﬂown pumhubdouh; ® SmL G@M Bhlhdl.

fn Colrtbalors ; :
" No. 6/3. Race Coutso Ro.d cu.nibuou-u.

-

In T!mpur
Dhanalakabmi Mills L&d ‘I’lrupur

\n Ia!;aou
185, Nnv! Peth, Dosluuul.h Bulldhlg. Jn!anon.

" w0 Deltd 2

lxy’hﬁt 26, Ba;thlu.‘ J



LD
In Cdnmd '

Cotown pmnim hduhﬂn; fo. Mc:.m. s C Chundcr & Co.. Proprluou
Buedaghat Jutal’rw.s Clive;humc-lcutu.

.' Iu qud:d
L Battary Prun.im beloos!ng 10 Agsdl ummﬂunmn Shotty.
2 oV Compqund; Statica Rmd. Citredorge.

3. Bljepur: mwmmw&wm B.l_l;.»

‘ﬁ:oudhnd
4.Hubll mmm&:m”jl&mﬁ-
5. Nowded : Preialses belonglg to Mr. mm,mvnanuwhsm

6. Bﬁdm Pmnhdwon;h;lom.ﬂhlnudhﬁutm
Fattory. Bhainze. : .

© 1. Bhalezs: hukuMm‘M/LDmbﬂBm&Fo+Bhnhu.

.‘i qu:

" i," Ghaspurs, Khandwa: Premises balon;ln_; 3 ,aa R.ndhddupdn

Yowaldss Sedivatin, Buchanguz, Madhys Predesh.
OodmpmhuMwsukRupdam Dlpua. Khn.dtu.
“Thathe Bulkdlag, Staton Road, Ratlam, Madhys. Pradssh,

Block Ne. 1, Kahlreagar- Colmx.\ Ujjnln Madhys Pnduh

18, New Devas Road, Tadore, Midhyn Pradesh, - -

Calsco Bullding, Sw-nttn PFally, Samblup. Cos,

H WA wp

rmm'

_

MMM“MBMdey _

mawmmm

NmolCommy L Duqupl!an . " Number '

BhopdSup.rI.ndu::.du L:d .._Equhy‘ . ;. ~ L00o
Schore, SR :
Madhyt?mdc:h.

2. nhopns.ammmm  Praferencs: - 100

Schore, .
Madhya Pradesh.

3. Blany Limitcd, ' .. EgquRy . 5068

1. Arnenlan Street, o .
Madrag.!,. - . -

4. Bombay Dyeing & Mfg, Ca, L:2, - Baely c 3“‘0

Novills House,
Dallsrd Estate,
‘ W‘l : ot ) "
3. Baroda Elsetric Meters' Lid,, Baulty Lo 150
_Anand Sojitra Road, ‘ -
Vellabh Vidyanagar (vla. Anand),



~ Name of Company .
CJtri.'c Iodla Ltd, .
Panchak,

Maslk Road,
Maharshtra Smn.

. Mogul Lines Lid.,

16, "Bank Suwt.
Domgbay-1.

Natlons) - Poroxide I.hl-.

* Neville House,

10. .

J1

Ballard Estate,
Bomba;-}.

. Sindhu Rescttlcment (30, l..lll-.

Adipur (Kutcb),

Sitalakshot Mils m‘.
M-dunl-ﬁ. '

Selndia smni lepdu O nl.

* Sclndis Hoqu.

Narotham Moratjl Ihht;.

_ Ballard Estats,

12

Bombay-1.

Stordia Chemicals. Lads
Neoville House, . .

" Ballard Estate,

13.

1'4'.

Bombay-1.

Vardhalakshral Mills Lul..

Hillerest,,
Madurni,

Tau OR ‘Mills Lid.
Bombay Houss, -
Bruce Strest,

- Fomt, Bomh;y-l

1.

John Flcmln; & Co. 1,
-21, Bastion Road, .

. D, NsRoad‘

16

17,

<18,

Bombny-l

-

W

u 5 RN

'l‘uuconn Chambes Q! m M Shase - o 30

. Putizoria.

udyAmphanumW : n.mm R 3.
The South I.ndn Nwhim o B

4, Pycrolts Garden "Rioad,

Madras-600 0‘)6

Paicl Couton Company thud. . Bqulw o 10.1(.'0 :

*19, Gruhan Road,
Dullard Baae, *°
Bombay-l.

Name

mnp——

GQMW

Deposited with Fau Vdm
# ) .

© 12 Yeats Nutionad Saviny Cenlfcals. mmmmm

Kol!thpuuandmd- . 3020



1’;’.

-

Nows

Spt—

7 Year Nedsood Saving Coxctiizats,
:zwmmwmo-usmg'

'3¥mmmwmma'

: D ,c,.ar-d ..... -Foce Vigos
BEST. | |
Ecombay. 12052

-Central fl‘.elcp'l-ph Oflco, ..
Bombay. 25000

" Central Telegraph Ofticu,.

Bombay, , 24,00
10 Yeare Ddomeul: Cx&&mﬂu . Collector of Custoas, .
G Bombay, , 15000
. Years ‘Natioeal Plaa Saving Conifentes,  Trustees of Post Trud. .
: . L Madras, e 3,000
12 Yesrs-Nationa! Plas Saviag Cortificatan. * Colloctor of Customs, .
. : " Mides, 8,000
4}% Governmont of ladla Boed 1935,  Collector o Cutome, . ‘
‘ C. T Mtdl:n ’ 17.@0‘_
12 Yun 'Nulonal de &rﬂﬂuu. " Telegroph Trafflc Sup«vhor o
: : Tutleorin. . 130
.u Years Notlcnal Delanco C‘nnlﬂnm. Supdt. Central Exclse, -
L Tutlcorln _ 5,000
12 Yan Nothml Dalonco Ouﬁ&a!m Oftics of Customs, -
J(!Ieppcy: - . - 3,000
12 Yoars Notkoas] Dofenca’ Chrteatss: Sub-Postmaitor, T ,
- : " Cochla, 500
12 Years Notlonc} Deleacy Cortificntes. " Supdt. of Central E.tdu
Tutleorln, Co T 3000
¥ Years Natlonal mumm Sub-Fostmaiter; A
.. Lochlo,. . . 00
1memm Col!oc!m’ otoum o
: Chlcum oL 15000
PART IV

A tolo end talophoss connactiont,

Canlﬂcd to bo a truc copY:
. Thig 16th day of Augunl. 173"

Sd/ P, L. Bedi-

For P:ot.honot._ry & Sedlor Mastar,




Applisd ca 17773

Engroacd o 1-0-73

Sectlon wrlter SA/ i pl
Follcs 120 .

‘E.:md..md 'by Sd/ o l‘-l-?!
OomPAred. ‘with S8/ xax
Ready on' 16373

Pelivad on 16313

&

. HIOH COURT
0.0.¢3
ura:mr PETITION NO, 179 OF ms
. Coonecled with - .

_ COMPANY APPLICATION -NO, 25 OF 1973

’ Cacaid § Nain 5.
Dete 1 9th July 1973

* In the watia of the Companiss Act, 1 of 1954

.In the matiec of The. Gokak Mills Limited

wmu

| ',oms.«ncuonmomsdxm

. QF AMALGAMNI'ION

- Dated I.Mr'?l.h day 6¢ July 1973, .
Flled this 15th day of Augug, 1973,

Messzs, - Crawtord ‘Bayley & Coo
Alworasys tor the Pctlloner -

TATA PRISS Ld_Bembay 400 029
. ¢ Sapdwal rr P .



@y\n?(kﬁma’qv‘\(f“ QL-r.rfl
Ccdﬂ'd Cnp_y Rs.f |

7-'.’

" Adinionsy) Ny, s %5

TOTAL ny, 3 4 p

T — -

_ IN THE HIGH counr OF JUDTCATURB AT, aouanv
onu:nanv ORIGINAL CIVIL Junzsoxcrxou |
© COMPANY: PETITION NO. 78 or 1992
.CONNECTED WITH.
CGHPANY APPLICATIQN NO. 360 or 1991.

T .In tho natter or CO-paniot Aat, 1956~
. ST And vt .
In the matter of chtion 391 to 394 xpt
-thc Companies Act, 1956 .. ¢ s
T *nd . " N N - .
r'Ih_theunatton or Gokak ?atol. Volu-rt
Limited . & © Company "under the
companies ‘Act, 1956 and - having ice
Registered office at - Forbes ‘Building,
charanjit Raj Marg, rort, Botbay-doo 901
- +.And . .
In thn . matter  of . a- sohcnc ot
'hnalganstion of Forbes Forbes Campbell &
-Qo. Limited with Gokak Patol Volkart
. Limitéd

Gokak ﬁgtOIOVolklrE Li@lﬁed’ a cbmpany' ) .
‘under - the c;npan;as ~ Act, 1956 i‘
ind having iél noqistered:' oftice )
at rorbes . lutldinq, Charanjit Rai Marg, )
' }

Foxt, nn-h-y-4oo 001, .. .. petitioner:

-

AT
Coran [ Shrikri-hna J.

Dnte. 23rd July, 1992, -

UPON. the Petition of gokaxfputa; volkart: Eimited the
Potipiopor.éonpany hbovpnaqod-aolénﬁly ﬂepia:pd on 3rd day of.
rohruaty. lasz'and-prosantad to ﬁhié Hon’bla‘COuft on'ith‘day
ol Ptbruary. 1992 for sanctioning ‘of an Arraﬁgouont .nbodiod
in the Scheme of Amalgamation of Forbas Forbas CAupball & Co.
Ltd., (herainafter qnl;ad “the Transfaror COnphnY") ~with

Gokak Patel Volkart Limited, (h?rcinartrr called “the

4C' *9 o



Traholeres Company") &0 8& U0 §6 binding on all the parties

conuorned  including: ghil Equity . Shn:§b61@ers,g Secured .
Credjtors : (ihﬁrudihq Debentur&-'"bldlf§) and Up:acuféﬁ.
2rrédltors of tae Transfareo CQmpnny -ané. ail' élaséés of’
snnreholdors and Credltora of’ the ‘rransferor Company und ‘;orl
. ather consequential r-liefs as’ mantionod ip the salad Petition
and the said patition beinq this day aallod tor hearing and .

tinal diuposal AND UPON RBADING the uaid Petition and an

Affidavit o: Hr.Dilip 7. Madan, ‘the. vice. Chairman ang

Managing Dlraator of the Potitioner COnpany, solemn1y 
. affirmad on ard Fcbrubry, ‘1992 verifyinq the sald Petitionl
@nd upon perusinq the {sgus of Indopcndent (Bombay Eaitiony
and. the Maharashtra Times’ both dated IOth February,. :159;, 3
both - containing advertisement of the date or hearing bI th;-'
spiﬁ-.?atipion, and upon perusing the Haharashtra Goyernment'-
'Gaaott-, part 11 undar Serial No. 900 datod 13th February,
1992, containing thu natice of tha date of the hearing of the
salid petition and upon ) raading .the hffidavlt of:
Mr.N. s Karvif, solcmnli attirmed on. ard day of April. 1992f
prbv nq publication o: the said notice in the said newspapebs ;
und "in the sald Haharashtru Govornuont Gazette anq upon
reading tha ordnr datad 26th Novanber, 1991 pnssad in cowpany
Applicatlion Ho.360 of 1991 wharaby convening the maetlngs of
tho - quity Sharaholdera,. Sacureﬂ creditors (includlng
Dobenturcholdars) and Unsecurad Creditors of the - pransferee’
compary including notica to be advortisad in tha nauspaparé;
tilling of Chalrman’s Raport Explanatary Stacamancs'.uﬁper

section 393 of tha Companies ACL, 1356 and UPON READTNC the



ar:jdavit ot Hr. D.J. Madan Solannly affirmed on lath day ofr
april, 1992 Anﬂ‘ upou uranrns "Mr. x,s Cooper with
Mr.T.X.Ceoper and H'. v‘c. Shrorr Advocetes inotructod by

H/a. Auarrhand & nanqaldas c Hiralnl Shroft & Co., Kavodn;i-

-for thc Transferor ‘Company. a ud Mra.Neeta Haaurknr, Pnﬁql

Counsel Advbcath“ oY the niqibhal Dir-ctox. Dcpnrtnont” of

Lompany Atf?lri,' Bombay who uppcnrod in pursUnnoo of the,

hotioe dated 111th robru#ry, 19?2 of thu Patition -under

gection )91 to 394 of ‘the Companies Act, asss.;(hofqinattdr

‘called - the &aid AGt) THIS COURT DOTH HEREBY . ‘'sanction the

arrangemant embodied in tha Schems of Amalgamation of. Forbes

Forbes cihpﬁili ¢ Co. LEd., the Tranaferor Coﬂﬁnny with Gokak °

Patel Volkart Liujtcd, Transfaree COupiny as set rforth 1n the

Exhibit »c%. to the Pttition subjcct to daletion of Sub-Clause

{iv) ot ‘Clauge 1€ of thn Scheme’ and  rewapding Bub-clau-c'

(1&) ot olasuse 16 is “the ‘palance ehall bc crcditod by ‘the

Trannfur(n Conpany " to .an Acécount to  be 1ty1-d _as
-AnQIQl-ation Reserve Acoount“ " und 'ahnénod as schodg}n
heréto. AWD RIS GOURY. DUTH HEREBY FURTHEF.OROER that the
Transferde ¢°ﬂpaﬁy do within 30 days .of the scalinq of this
Ordcr, cause & EEEtifléd copy of. this Order to be delivered
to the Raqiitrdr of" Cohpnnibp, Haharnlhtrn,:-aoqbay  for
rﬁqiltratian &hd ‘on-audh- ccrtiflod copy bqahq mo_ delivered,

the Pransféror coupnny ahall ba’ dissolv.d and thc . Reglstrar

of ‘Companies, Hahnrashtra, Bombay, ‘shall . .place all the

documents relatinq to the Transferor cOmpany.and reyistered

with - his on ‘the (file. kept by . him in relation £o the

Transferea Company ‘and the ifiles ralating te the w®sajd twvo

companies shall be consolicated, accordingly. AND TUIS COURT



DOTH FURIHER ORDER that tho partiop to tha Scheme of

plqamation- and nny other pqraon or personu 1nterg§£gd
therein nhall be ‘at liberty to npply to thin Hon'blo Goulkt
ror qny dir-ction thnt may be naoonuary in roqard to the.
..worklng ot thc Schcmo of Analqauation {? o;nqbionod haroin

.ond anncxcd to thi- ordor AND THIS counr DOTH uznzay LASTLY
_ 6RDER that the Transferor Company do. pay .a’.sum ©OLf Ra,5Q0/-
._{pupoda rive Hundr.d Only) to the - Reqional ) Dirpétdr,;
Department or Conpnny Affairu.'nombny the -cost of the said
" Fetition. " Witnese:  Shri Prabodh Dinkarrao ‘Desai, the Chiot

'Juh;icc of the High: Court (-3 4 Bonbay utoro-aid this 23rd  day

of July. 1992.

By the Court,

For Brothonotary & Senior Master.

Order -anctioninq the® ‘Schema. ©f
Amalgamation undcr Sections 391 to 394 ‘of

the cOnpanics Act:, 1956 .drawn on’ the

: AppIication of n/s Anarchnnd & Hanqaldaq
i’ H{ral;l Shrotr & Co., Advocatas h )
501icitofn; hivin& thely Rogistorod Qttict )
at, Lgntin Chamber's, 3x0 rléor, Dalal )

Street, Fort, Bombuy. ‘ . )



S.CHFE.D UL E
SQUIRE OF RMALGAMATION
. POMIES FORBRS CAMPDILL & OOWRANY LIMITED
| L s it
GOIAK PATIL v.mm r,nu'nm |

o

t. Thl‘s Schomo or Amalgnmntlon provldo- for Lhe

legmmtlon oI l'orbu ?orbcu c:rmbel‘l & Coampany Limlted .having
its Roglctofod Offioe ot Forbua Bulldl*ng, Char-nnjlt Ral hhrg,l

Fort, Bombayﬂoo 001 (horclmttor callod “"the Transforor
Compnay*} with Uokak Bniol Volkart ldnutod aloo having lts
Registared Ottico at Forbea_Bulld_l-ng, ‘Charanjit Ral Marg, Fort,
Nndiny -400 001. (lnqrelnn-fte‘r' qnl-_lod "the ‘l"r-anufo‘rdo 'Cawnluy“)-.
purguant to tife relevant p‘r_qvi_&lo:ti of the COqﬁ:‘gnl.cu Act, 1060

(hecoinafter oanlled “tho sald Aoty .' S

2. © {a) With offoct from: ommonoemnt of st Jnnunry. 1992

'(heroinatter valled “tho Appolnted Dato”) and lubjoct to the

provisions of this Sehawa ln rolotion to tho modo: or trmutor apd
V“UM. the uud&rt-ﬂtln]; lmd t.lw entire- bualnou and all tho
Proportlu. assels, tnvestments, powere, authorltlos. nllotmnnu.

'approvus and consents, llocenood, mglntrntlons, contuou.

nucagmnu. nrrr.mgcmamu, rlghts.' t!tlau. intorosts, bcmoflto

and ndvnntagu of whntaoevor naturo and whéresoover tltunto

bclonglng to or In the ownorshlp. power or paauulon ond in the
oontrol of or vostad in or ‘grantod ln tnvour of or enjoye

'lrtmstoror Campapy, lnoludlng but wlthout being llmltod to nll
patents, trado marks, tmdo namas and othor' Industrial rights of
any naturo whatsoover. and llcences in rospect theroofl,
Pl'lvllegoa. llbortles. aBeMONLS, ndvnntnuos. bon;(lt, leasos,
tonancy rlghis, ownevshlp rlnts. quota rlglxu.‘ permits,
~approvals, aul.horlutlom. rlght to uso and avnll of t.oleP'“m”o

telexes, focsimile conncctlons and tnstollations, utilitios,

d by the’



‘cloctrlcity and other servlcc:, rcserves, provision;. funds
bcncflts of alz ncrcmncnta and "all olhcr inlcrcsts arising to tho
Transferor Cbnvany (hcroinaftor colloétlvely referred to as “the
said asaets") shull be transtcrred to. and vasted in.and/er decmed
.to be transforred and vq;tpd_ln-tho-1?nn:£erae Carpany pucsnnnf
to tho.provisions ef Séciion atg';f tho.ldiﬁung; for all. the

ostate, right, titie and interest of the Tronsforor Company

< thereln. .

{b) Tho trans!or!vosttng asg nforosald shall be aubjool
to exlsting chnrges!hypothooat!on/mortgnao (lf any as may be
subslst!ng)’uver or -1n rospoot ot the 1gld,aatcta or any purt'
thereof. Providod howcvcr. any. refarenoa ln any sccurlty‘
‘docnients - or arrnng-munta to wldch the -Trmuforor Campany 13 2
party, to the assots of the T?nn:fefor*Caqpnny offcred or agrecd
'}o be offared as Sucur!ty for any Flnnnoinl A:slstanocgnor

oblluntlons, to the seturaed crod!tor: or thg Trnnsforor Cxﬂpany

shall bs constfued as reference: only Lo the aascts pcrtnlnlng to

the underlaking of the Trnnsfcror Compbny as aro vested: In the
‘Transrorca Cunpuny by vlrtuo ot the aforusa!d Clause to.. fho -nd-
and intent that such soourity. nwrtzacc and chnrgc shnll not
extend ar ba dccrrod o oxtcnd to ony of the nsnata or to any or
the othar units ar -divisions of the Transreroc Cxupany. unlesm
pcoltlonlly agtoed - to LY’ the Tranaforoo Gompany with such |

"securad grad!tora and.subjeot to ‘the” conscnta and approvals of .

the ‘ax{sting secured croditors of the Trunstoroo Chupany.

o) It s expressly provldcd “that) In rcupcct of such

ot tho aald nusotu os grc nbvonbla ln nntqro or. nrq otncrwlsq

-~

.capnble of trnnatcr by manual - dal}very or by endorsement nnd'

dollvary. the same shall be 80 tranaterrcd by thc lrnnsferor

Cxﬂpnny, and shall becane the qroporty o( the Transtorco anpnny

in pursuance of the provisions .of Scctlon 384 of lhc sald Act as

an integral part of the undertaking.

"2



{a) In respect of such of the snld pssects other then

those refarred to in uﬁb-par& (¢) above, tha :&Bo—sholl‘na'ﬁnro
partlcularly provided In sub-olnuse {a) above, without any
further act instrunont or doed, bo trohsforrod. ‘1o and, vutod In
'and/or be doemad to be trnm!crrod and. vuted in' the 'I‘ro.nsforea
Company on tho Appolntdd Dnto pursunnt to tho provlujons of

. Seatlon 394 af. the Ant.

'!-'

"-

‘-‘

(o) . The Trnnsforoc CGmpany mny at any %!nﬂ af;er tho

ecoming Into oftaot ot thlu Saheme In- nooordanco wlth the
Fa

provisions haroof. lt 50 raqulrod, under any low -or otherwlsc.

axocute. Doeda of Confirmation, 1n favour or thu Baoured Crodltor--

of the Transferor Canpany or In Fnyéur of any other purty to any

contraat ernrrnngmnont to whilth }he Transferot Compnny is a

party or nnylwrltlnga as may be nooosaary to bw ~exeouted in ordar

to glve foanl effect to thc above provlaionl.’ Thb ‘Pransfareo

I
Chnvnny shall undor the, prov!alonc ot the Bohtaw bo doonnd to bo

nuthorlsedtto exeoute any suoh writings on.; Qohnr( ot the
Transferor Pémpeny and to lmplemgnt or oarry “out’ qll\IUOh
Iormnl!tlos or aanplinnoea rotorrcd to above on’ tho part of tna

Trnthoror Cbmopny to bo carried out or portonnnd.

- TR .‘Wlﬁhfefteot from the Appolntad Dato, all dobts,
Mabilities, ‘duties and obligatlona of. the Trnnsroror Campany
(herelnnrter Fafcrrod to 8s "the sh!d linbilities") rehall also bo

-and’ stand trlansferrod or deedad tp ba trnnsferrad wlthout
fucrther &ct,llhstrumont or UeEd tL the Tzansforqe Compnnv.

Pursuant .to the provislons of Seotlon 384 of: the. lnld ‘Act 50 a3

to beoome as and Iran the Appoknted Dnta, tho iebta. 1lobilities,

duties and obligatlons of the Trunsfefee Canpnny ‘and: rurthor lhnl
{t shall, not be nogossary 10 obtnﬂn the cousont ot ‘any third

Pﬁft? or othor poraon who I's a par(y to any centract or

i9
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’ urrauummn by virive. 'or vihiah punh dobts. Hablllllea. dutlnb

. lltl obllcutlom. havo nrlmn in ordar to givo e{font t.o the
'provlslons of this c]nuu. lt ‘i8. claru‘led that ‘as far us any
unscaurcd Publloe Depoulto of the Trnuaforor Counpony are
congerned, tho sonw ahall be kept dht!notly ldantlﬁacl in: ‘the

oords of tho 'I‘rnnatcnoo Cmphny for all ln-tnnu and purposc-
‘Inoludlug xaxntinn ‘and acoouutlna‘ nnd shall not bo ombh:od undor

cm)' ox!allng‘ Dopcwlt Scnmb of" tho Tranatoroo Camnny.

1. Thia Bchcmo, tltough offootivo fran tho Appolntod Dnte
_.shall bo operative from the last of the fallowing datn or auoh

other datas a8 .t.ho COurt mny dlreof'.' nomalys

"('n) the dato on which tho last ol’ nll the conuntu,

approvals. permissions, roaolutlons. sanctions and ordors as nro
horolnn{tnr refdrred 10 Iuwo besn obtnlnod or pagsed, and

(b')‘ tho dntc on.whlqh ocrtulod oopiu of 1ho Ovdor of
. the Oourt undor Ecct!onr 30‘1. snz |a:id 394 of nu cold Aot are

i ti1ed w‘lth the’ Reg utrnr of Oawaulqn P

and such date shall be horolnnttsr hfo;rud to ‘us “the Elfective -

R T " With etleat from tho. Appo!ntod Date up to. thgldata'l.én
.whl,oh t.h-_lu S8ahonw tlnqlly takes offaot gvl:_:., t.ho Etrootlvo
Tate)s | o

' ~ {a) the 'I‘ramtoror Gompany lhnll oarry- on and be

doamed to have garricd ou all lu buulaou nnd aotlvittoa and”’

lhul.l be deomsd to hu.vo hqld nnd ‘steod pououad qr ‘ond- shall

hold and stand possossed of all the .said. ‘Adsels for and on

aoccount of and _Ih truat for ‘the Transfones Cawpny;-

(b)  all the protiu or Incomss accru‘ixig‘ of aristug to -

the . 'l‘rnnsrcror Company - .or axpcndlturo or losscs arlsing or :

4



o C ek e
ingurred by _ the ‘rrnnnfcror L.ampnny shull for ‘all purposcs bo

W g et M
—
“*- P e 4 s

troated and be doundd to be ond accruo as tho pmtlu or lncome'l

or cxpenditure or lossexs of tho. Transforoo Can'onny. as tho cace

“ﬁ-l«qw“"p AN o ey u-q-'-q, nuql’fl‘d‘

q.( ; Py i . b .
may bey : e AR

1

LA A L

_' (a) the' ‘l“rnmﬁoror Carpany ohall carry on its businoss -
no'tlwuw-wtth-nmmbu ,dt.ugongn,, business: prudonoo and u;‘m}_l |

not allonate, ahnru«.. mo:!-tnnge. cnou'nbor or othomlno -donl viith

th,_q._..g,%.[.,g_huot& or “any _pnrt thoroor, oxcept In tho.ordinary

g g W et -, b n ) .
N { = ’ . ‘F‘.,r bl Lot L R

oourse of businoesw, or wlthout the pclor'oonlent of the
‘transferco Compapy oF punudnt ta any pro-e;eln.lng' obligation

undortakon by tha Trnn‘tt&ror Ca.mpnny prior to tho Appolntod Datse;

L -
- - .-‘-..._, i

_,(d) sava as moltlc&lly provided. In thu Sohomn,

nclthor tho ‘Trdns feror: carpwy noi ‘the ‘r.rnmf‘ono mwany olmll .

l"'""wm-mq-ww,r'.-.q -—e v,

make any ahnnse l‘u ti'wlr cmpiio,l :truotmd (Pala-up copitnl)
olmor by- nny lndrcnno-. (b;r luu.w of rlchtn nhnros. oquuy or
proforonoe a!rnrcn, bomm nllnrou, oo:wortlblo “dobonwros br
ot.hcrwuu) decrease, rcduc-tidn, roo‘lnultlcnt on-,uub-dlvltlon or
consol ldn.ti-on. ra-ormiutlon. or: in any.other mannor which mny

{n- ANy -way - nff.oort thp ,,r.rharo mhnngo rat!o proaarlbed in clnuao

10 oxcopt by mutual ‘congant of tho" Board or D1 ro¢ (orl or both- the

oaupanlu. The Tumfone Qanpnny my take aleps ror lnorouo of’

tts Authorim Mul._ B e

(e) proﬂdod thnt as fur as. ths :b“gntloru (p. sub=
clausos (e) aad {a) ‘above are oonoornod, tho roatriatlonl
thoreunder ’ shqn be nppllonblo t'rom tlu date ol‘ the acoeptancoe of
the present. schems by: the respootivo Boards o the two Campanios

even 1f tho samo bo pr-l'éi-’ to the Appolnted Dato.

-

6. . Ml sults, nctlons and procoodlngs by or against tbo

Tmnstcror Ocmpnny «pendlng\ andlor arlalng on or’ bororo tho dnto

on whlch thlg achqm shnn flnnlly tnko cftoc»t shnll bo c.ontlnuot.l




and ba_dnforcnd by or aguinut tho Tronsforoo Compnny 0B
3

offecctunlly ‘as iI the sama had been .pending nna/or aclsing

agajnot tho Tranoforoo Canpany .

e (a) ~ Subject to the proﬁlnlons'ot-thl: Sglhiemd all’
aontructu, doods bonda, agreementn, arranccm&ntu and othor

;Instruments of whotpooover naturo to" whloh the Trannforor Cunpany

ls a party or to tho bonoflt of whloh tho Tranateror Cbnpnny nny

be ollqlble, and which are oublbstlna or hoving ofroot'

. fimmdintely. beforo the Eftootivo Dﬁto. shall bo in full foroo ;and

~offeat. nga!nnt or In favour of. the ‘Transferoo Company as the cuso

may ba cnd nmy be ontorood as fully and oftaotunlly as 1f,

inatoad eof thu T nnuroror Caupany, tho Transfcreo Ccmpany had
{

baen & party or tonotlclnry theroto._ Thq Trnnstoroo Cmmpnny

sohall-entor into and/or lasuo and/or oxoguto dooda. wr!tlngs or

aonf!rmation or enter into any Trlpnrtite Arrangemant.

oouflrnmxlons or novntlons to whloh tho Transfaror Company wlll

Ty
1{ ncoogsary also bo a party in -ordér to give formal ortoot to

ithe proviclons of this Clause, Af. oo roqulrod or bccomao

nosoasary.

LX]
3

:(b)' . vor) Dobonturo lgauocd or nlloiiod by the

‘Transfaror Conpany prtor to the Appointad Date, . shall on-nnd:rran

'tho Bffoctive Datc be daaand.to bo & debonturo of the sume mnount

lnaucd or nllottod by ‘the Trnnsierac Cxﬂoany havlng attaahcd to

cuah’ debanturen tho unnn rights, privilogos, terms nnd oondltlonn

‘inoludinw tuo sorne rlghtl lo rocoive lntorost'@na rodanptlon of

and uny roforanoo to 1ho Trnnafnror Compony in tho.

Lotter ut Ofrer or othor

;princlpal
Debontur¢,rDobonturc Truut‘Dcod.

'docuncnt, ovldonc!ng the rights, or

of lhc chcnlurc :hall bc cUnstruod for thcsé purposcs, “3 a

rotcrenco to tho Txnnsfcroo Chnmuny. Providcd that. any rcforoncc

ivf!ogcs. Lerms and conditlons o



(n suah docuncnt to the assets of the Trnmrouor (.mpuny ol’[(.lod
oR nlortgnso, olmrgo or locurlly for rodcmptlonl or ‘dobcnlurca ond
.lntorcst tboreon shall bo construod for ull: purpouo as o
roformu to the asseta of the unlt(-) or dlvlalon(u) portainlng
to those undorthklug- of tho: 'rruml‘oror Ourpmw u; nre vested In
the ‘lrans.tcréo cmpuny by virtue ol‘ clnusu .2 -and 3 horoof,and
the tmﬁ uhn\ll not’ ox-lona or be oppllcublo to &ny other uuou.

L *

units, unﬂef-tnlclngs or propoitles of the Trans fereo ‘Conpany .

e. - ‘The irandfer of .tho sald- casots and .tho nld

llabllltlu of t.ha “TransTeror - Compony to the 'l‘rm}-roree ccrnpony '

and the contlnuhlloo ol nll the oontrnou or pnc"dlngo by qr
againat tho Trnmtoroo Ocnpnny shall not affeot’ .any oomrnol or

procosdings ralating to tho $4id nasats. or tho -sald llnbllit-ioa

nlroady coneluded by the Tunahror Gompany on_or- nftor ‘tho

[

.Appolntodnnto.,_ o L.
. . (a) T™HS - Mtltorlaea Sharo. anltnl or t]n 'rrnnaforor
Gl:trpnuy ls Rs 4,94,00, 000!- (Bnpeu tour ‘aroros nlnoty *four ‘lacs,
only) dlvided lito . 48,40, boo/- ‘(Forty o_lght. ‘Ydes  forty.
thiousdnd) equity shares of Rs.10/-  (Rupoos ion 35&9;509.;.. and
1,00,000/- (Ouo'lao)' ‘Unclassifled sixhre. of Ra’ 107~ dl-upool ten
"'onlyl enoh; The quod, Bubsorlbod and Paid-up almro C:up!tnl of
the ‘Téanstoror ecnﬁmny oonalsts at prosent taf 4: 49 653 (Forty
Two lacs torty nine thouannd ‘six hundred: nnd tlrty two only)
°4‘-‘“¥ 'hlpwu of Rs.10/- -(Rupoes* ton anly) oach dggrountlng to
Ra.d,24,906,520/~ (Rupou four ‘eroses . twenty tmr lacs nlnoty 8ix
thousand {ive hundrod nnd tmty only). .

¥

(b) .Tho Authorised Slmro Gopll.ol of , tho Yrangforoo
vaeny iy Ns.%,00, 00 000/~ (m.rpbes' goven orcros ouly) od‘mrl“d
of 70,00, ooez- (Savonty lcos} Sharos of Rs. 10(- (;tugoo.i, ten



N

oqoh.

.—cmly) coch, Thie .ssucd. Bubscribed and Pald-up Slm:‘o d\pitul of

the Transleree tamuny ls Rs.6.,52,28,400/- (Rupocs six ororoa
tl(ty two lacs twonty clght tllousnnd four hundred anly)
‘apnprising or 65, 22 840/-". (Slxty Hve lnos tmnty two thouund

ojght hundred forty) Shares of Rs. 'IQ/- (nupus un only) caoh.

(o) - Upou tho . Bohemo booomlng -ﬂnctlvo. and 'ubjodb
to ouoh oonuntn ag mny be nooouary. and Jubjoot to the

.provlalons of thc sald Aot, .tho Author!ud Shuu (..apltnl of the

Tramsfereo Compamy lhnll utand lnoroalod by Ill.3 00 00, 000 "

(Rupass Three ororos only) divlded lnto 30 00,000 (thlcty laod)

‘sharos of Re.10/~- (nupcol 'ron only) each and olaun 8 of the

Memoraudum of Auoolatlon und Artigle 3 of tho Artloles of
Ausocclation of the ‘I‘rnnnforoo Company ahall etand nultobly
amonded. Aacordlngly, the rwlud Authorlud 8haro Capltal of
t.h‘o l‘ranoferoo Lompany nrtpr auoh lnoroase lhall be
Rs.10,00,00,000 (Rupoea Ten ororea-énly) divldod Into
1,00,00,000/~ (Une ororo) shnrcn ‘of Rs. 10/- (Rupoel ‘Ton onxy)-"

. (a) Upon the Scheme boccmlnc flnany oftoottvo. ln

oonnldera.tlon of the tranntor of and veltlng of . tho aald anotn

" and nld?lllablllt!u of tho Transferor cou:pany in tho Tranaferao .

Conpany In tonns of thll Bohemo. the 'rralilforeo _Cangany eholl
‘without ““5’ further appllonuon or deed, lssue and allot 2 ('I\h'O)
r'Q““Y Sharou of Rs.10/- (Rsa. Ton only) uol\. aredited. as tully
pnld up, to the shareholders of the 1‘ramtoror cpmpsny Whose .
names are rocordod In its Iloglltor of uanbora. on a dato (Rogard
Dﬁlo). to be tlxed by the Boo.rd of Dlreotorn "of the Trans(ered

Cawpany for every 5 (Plvo) Equity Sheres ot the facc value of

Rs.10/- (Rupoes ten only) cach In the ‘I‘rqnaforq; C_:dmﬂ'n}'-



(b) . Ho Fructlonnl Certiflcates ahald be issucd by tho

Tranafaerea Counpuny In regpect of Lho froclional énlitlumnls, L £
any, to which tho mctnbcrn_of the Transfervoc Company tuy be

bntltlcd on - laatg and u]lotwcnt br lhb.Sdecu.df‘thé Trunafaorce

l

. Campany as aforosaid. ‘Io D!voctors of tho 1?onuforoo Compoany

Vi
n'\s

shall Ingibnd oonnol[dntﬁ .all uuch fructlonn oﬁtltlcnnnts-to

which the mcmbo.a of tho"l‘ransforor Cdmpany rmy bo ontillod on

issuo nnd allotlnnt of tho Shnrcs of thoe 1Tnnsﬂ?roo Canpnny a8 .-
arorﬂaald and thoznupon lusuo and allot Sharas In tleu thoroof to'

n Dr:octO{ ogznn Offloor:ot.tho Trnnnforoo Company wlih the

exprass undorslanding that sueh Dlrdetor or Officor Vo vhom such
Ghares Lo allotod shall poll tho. sano in he uuruor at tho bost
avalloblo price ond pay to tho ‘ransferoo Cmpauy, the not sale

procoods thereof whiorcupon the Trnnn(oroo Compeny shal)
dlstylibute uuoh not- sale proooeda to lho membora of .tho
1|nnsforor Compnny in proportlon Lo tholr frnotlonal
ontlllcmmltu. lloldors. of loss than 2 (‘I\‘Jo) I.qulty Shnros ln the

1rnuaforor Compnny shall not bo entltlod ‘to. any shora ln the

Tvnnalovoo Cdnpnny.but ohall rqaolve salo nrooooqs ln.rospoot of

tholr {ractional nntl%lemqntu ﬁa}abové.u

(o)’ For tho nurpona ag atoraua!d the . Trnnofarae
Canpany nnull lr and to tno extont roquircd, npply rof anu obtaln

tho' consont of the Controllor of Cap!tal Issuos, tho Rosorva Buhk

of lndla and other cdncernad authoritios, for the issue ond’

allotmont by tho '.h'nnararoo Ccmpnny to the respcctlva muubors of
‘tha Tennateror Cbnpnny, thoe Mquity Shares- In the sald roorganiscd

tharo cnpltnl of tho ‘'ransforoc Canguny In the-ratlo.aforesald.

(a) " The rostrletions, {f any, in respoct of the
Transfor /llypothecation/Salo, .as nny be applicubie o the oxlsting

shares or .to the holders of shures of the 'ransicror Canpany,

aned



*

ge gy be cristing on Lhe Rduord'b&io rcfcrrcd to in Clausc 10{a)
of il:ls c.hc:w or tho date or vhich slnrcs arg. acumlly allottdd.
purauant to tho lorcgoinw provlulous ahgll bo doemod 1o boﬁ
nbrogalod nnd ceasce to apply or ba ot«tachcd to tho Lqu!ty Sharos
In the Transforoo Cunpany to Do l:sucd nnd nllottcd in axchaugo

in l!ou t.hcrcof ag provldcd In thls Scheme, unloss

“spociflaally provided by ;lt_o Gontrollor of Capital .Issuas to tho
. . '. . . . ) . L ‘

oontrary.

11. ' Upon this Schema baoorriing flnally crroativo, all

shavroholdors of tho 'I‘: anoforor COn\pauy aholl surrondor tlmlr'
sharo oortlf!oaton for cnndollatlon thoroof to tho ’I‘rnnufnroe-
Company . Notwltlmtnndlng anyibing to the uoutrary. upen tho, new
uhnroa in the Transferec Canpany boing iasuod and. ellotted by 1t,
to tho oliclblo shuroholdora of the ﬁranafovor Cmnpany whoseo
nouxss shall appcn. on the Iteglamr of haembers of 1he ‘lrnnaferor
Compuny on such Ragord Dato flxod as uforosn!d «lho share
coriirlcaiog.lu rolatlon to the shnroa held: by thmn ln 1“6

Transfaror Company shall bo docmed to hnvo bocn cnnaolled and DO‘ )

of ng effeat, on anc {rom’ such Rac_ord.-Dato.

12. (a) At ‘any timo nnd trom tlma to thno nitor the

Appolnted Date, the 'l‘ranafcror Compnny and the ‘l‘ranaforeo uumsa:[_;{

uhnll be entltled to daclare and pay’ dlvidenda whother iuteriﬁ\

'_nnd/or {inal to tholr respeotlve Shareholdera for nny'yluanolnlj

Yonr ar uny perlod prlor to thc Eftcotivo Duto. Both the

‘ransfaror Compony nnd the 'I‘ranal‘ereo Ccmpany ahnll doclam .angd

pay dlvidend only out: of thoe diaposcbla protlts\oarned_by

ronpoctlvc Cawpanlos during. _suah poriod . 88 pornusslbxo‘ln law

. and uhnll not trunsfoc any umount from tho recsarves for l“°

90fuoaos ol puynon. ‘of alvldcuUS, unltess ngrood to by the Ueard

‘of I)Irocl.ms of uol.h l.ho canpamos. The 'I'i'nhsforoi- Canpuiy may

Jeelara dividend only after- obu.lning the a[s'u'_ovul af "“c__”“"”'“‘



" of DI reotors“of tho 'l'rmw!crao ccn‘oomy. .

{b) f‘ubjcct to tl;o'prov!sions oI the Scllpnlc. tho
Equlty Sharoa of tha 1?nnsfurco Canpony to bo Lasued and nllotted
to the Slmrcholdora ¢t the 'I‘ranstcror Company na provided In
Clause 10 heraof. _lml ranit pari. p._usau In nn respocat wlth the
oxlutlnginqultg §haro:. ol ‘rrmwt'oroo Compnny. tncluding tho
rlcht or 'ol\t!'!.lemont o déividond doclared nft.or tlw Appolintod
Date t‘or the Acoountlm, Ybav 1901-02, grov!dod that in ‘the evont.
of the Tea‘-rsrcrors Company doolarlnrg and> ma lng pnymunt of
dlvldond tb-:lu slmrﬁha’ldnrs nftor' tho Appolntod Dnto. but
bofore thb Bffootlvo Dato In respoot ‘ot the your 1001-92 or any

' lubuquont yoar or— povdiad, ' then. auah Sharoa of: tho ’l‘rnnatoror

‘ cm-pany wtu not oarrst thod rigl\t fo nny dividend, doolnrod by the
'!‘Mnsroroo Company after the- Appolntod Date, but bafore tho
Brfoctivo Dato. Notwlthstnndlng nuythlng to the contrary, tho
Zqully Shavnu of tho ‘fransforeo Conmpany 80 lnsuod and allotted to
tho Shnmholdou af the Teansleror Company In acoordanos with
' clnuno 10 heraos shal! not ra.nk for dlvldoud doglarod by the
Trnnsreroa.mw prior to tho Aupoint.od Dato, lrrospoollvo of
the ﬂmt that. thoy may havoe. bood tLosucd In 1fou of sharos hold In

the Tranaféror Cimpany.

J (o) It Lka alm‘lf!od. howovor, th&t tho aforesald

,Drovlslom. in mnnoqt ot doclarntlon of d!vldond aro anabling

provislons, only and. shntl not. .ba docmod to oonfor any 1ight on

nny mamber of‘ the. ‘rmnsfc.rur Cmtpnny or 'I‘r-anaforoo (.monny to

demand or olalm any divldend, which subjoat th .the provigions - of

tla snild Ant. shall bo- ontlroly ln the dlscrotion of tho NBoarcd oI

'Dlmctor; aad t.ho approval of tho Shnroholdcrs of tho roupoctlive

Cdnoan!cl.

11




13, . Upon the: Schcsm'“"fiuul-l'y'ac‘dmiurr.' into effect, the:
services of tllo M.mnc'x‘np; Dlrcctor/s ol‘ tho lrona.cror (.-cxnnuuy

shall’ stand transforred to tho ‘I‘ransforco Cfm,,mny wl».hout any

reak or lntcrru;tlon In acrvicc on thc sﬁnn turru nnd condltlons

a3 provalllng oir. the data thla Sohuno finallv takos offoct but

with guch doalgnatlon, powow and authoritles au almll bo doolded

by tho Board of Dlreotoru of tho Trnnaforoe Cqmnny.

. .-
+ . J . . "uP

14. ‘(,n) “ All Enploycou of tlw T-ransforor Compuny in
" sorvico -on.tho dato 1nmcd!ntoly proccdlng tho. date - -on wnlcn this .
Schemn flnnlly tnlcoa offcct 1, 0. tho B!‘footlvc: mto shall beocma
the cmployoes of the 'l‘rnnsforca Ccmpnny on/uch dato without nn:.'
brouk or: lntcrruptlon in service and on tho ‘torns ond cunditlonu

not le¥s favourablo than thogo subslstlng with raeforcnce ;to

PTransferor Company as on tho said date,

{b) It is .exprosaly provldod thot as far .ase the
Provident Fuad, Gratulty Fund. bupornnnuutiou buud or ony owe.r

Special Fund created or oxiating’ for tho boneflt of the Lﬂmloyoas'-__

of tho '.l‘rannforov Compnny aro conoornod upou tho bt,hcmo boccmlng,

~ b

rino.lly otfactlvo. tho '1‘runafor:oo (.ompnny shall" .‘_"’:%{:Q' _

subst!tuted foe tho ‘I'ransl'oror bompuny for all purpoaes.

‘whutnocver rolo.tod 10 tno nd.minisl;mtlon or oparmion of such

Sc:hcmus or I*unds or 10 rclatlon to thc ooll[;atlon t0 nmlfo-

oontrlbutlons 10 the snlﬂ I'untla in ncoorda;wa with provlsions ot

asuch Schcxma. Funds aa rer tho torn pr’ovidcu in tho rospm.tlvo

'I‘ruat Dacda. 1t §is tho und and lntont um ull tho rlcm

s

dutias. powers and obl!gationa ot tho pransforor Company: “\

rolatidn to- such Funds sl:all bceomo t.hoso o.r tiic 1rnnsraroq

Comp..u.,'. It is clarificd that tho scrvicas of o auloyocs °t

the Transforos Coanpany will bo treatcd as haviig bccn cms,tiuuc_:o i

for the purposc of tho aforcsuid- ]:u.:d:. or prowslolls .

12



15, - It ié fux'lzl;u-i' prm;ido'.l' 'I.llni. .'hi'a.on tho Sehemo

canifig !iii& offuct. thu dcblt bnldnc& npponc'lnc under tho hoad .
"Mlid&li&ﬁdqua prondlluro" ln -tho -boolts K2 tho fransforor
cbmylﬂy siigii b -dobltod by the 'lrdnstcaroo Company to
‘ﬁl!acdll&ﬁ&ﬁﬁt !:ipcn‘dituru < Fre ;‘sccount" nnd tlto s shatl
thoraﬁftai BG den-lt wlih ln Alie hnrnn nmrmor as lllo:f viould have

g6, had l:lu'iy Héon crantod by iho TELiiSLoroe Conpany In lts own
books . ' |
10, . . . §qu'66i té ’iii‘& ﬁiév?iﬂi-éﬁé df-“'lﬁi.wo",.m‘nl.iovo, the

axXoers Gf ﬁw \mﬁsé 6! thé ot &iiﬂt of uu' "‘ro.mfaror Company
(wivian iﬁ'ﬂi fnetad thé hralnnsé thger the ihedd "Mllcollnnooun
Mtﬁu“‘ st foed IR GI&‘U‘&G‘ 16 atovE) de i[;pocrlng in thole
beoks - of eoaount GVEF the p‘&td dev vatTdg of-. the sharss to be

luuad and allotted pursnuni £8. the tc:ms of (.,lnusa 10 abovo.

shal!l Lo adcdunted fov ane JEalt with los 1bo.. bootcs of \heo

Transfared EEARDERY ov fol'-10\°:s'- 1=

(1Y An e umunt. aqual tﬂ éh& batuuao ¥

-_.t"hi’ Gonoral Itmrcrrvo in  Uhe pooks of the

Franéferer Caipuny ' dligEt Lo 'arounad
Transféroo: Gdrpmly o ltl:‘ General” , Hosarvo and

MMkl 'é‘li‘d'tlww tho 'l‘ranufaroa L.ompnny ‘e Iroe

r‘dférVo_.q« effoq‘.él—vc!y as if l.lm un.m V8. orontod by

_ tho Trangféree Gonpany out of lts own .,pnrnod and
dl%t'f'lfbu-rd)lca pvo'l"f ts -

b

(I‘l')-' v drisunt oqu:ﬂ. Yo' fhe barance lylng o’ t.ho aredit of
ln Lo boonu of tho

o
"Pro‘tlt cmd Loss Auoou.mt ‘
Wr Cama‘l-'i;ii SHETY o6 m"oq.rltad oy the 1ransforeo
&hwonny to' ll'.t Gonoral mu'urw ano slwll constliute

thio: Tronsforde Cawpany. s free res

13 -
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ying to tho oredli of
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as 1f° lho sane. vas crcutcd by lh.c “Pr nn.-:fc ca Compony

“out oI fig ova eurnod snd dlsuibutublo prol’its. _

'le An amouut cqual to thc balance lylng {o- the orodlt of
the Shnns Prcmlum Account ln tho booka of thq
Trnnaforor Compnny uhn?l be orodlted by. the
'l‘rnnnroroo Gompany .ln the Anoount to bc etyled as

"Sharcc rcmium - FFC Account ™

am ¥on LNRURK oquu;bc tnx:‘:hgxbmm Ixiﬁﬁxﬂﬁhﬁﬁﬂi&ﬁ&
ﬁ?ﬁxwuzumﬂmx NooErXSR RRRKXAMX AR KX RIS A
muamuu:ﬁxﬂowanwwﬁyuiﬂx%)&&%ﬂi)&&&xiﬂ NI
PHIRI DO HSHOPHIRK bix Sk AsaeHdk %&'%&9&%&%%&%%&
"Mnniim Yoaoiw? :txm’& 5&"%‘*:\2

(1V)An nnuunt “aquad ‘to the balunca 1ylng to e cvodlt of -
tho Enport Profit nnaervo Account ln tho booku of the
Transflfovor Compuny :hall (b1 crodltod Ly lhe
Trunnroruu bompany in ‘the Acdount to bo alylod LY )

"prort Pro{lt Reaorw - FFC Aocoum" ‘

ﬁ') An.smount: cqual to tha bul’ﬁnca ly!ng to the erodit of
tha Invostmcnt Mlowanco ‘Roporve, Acaount in the books
of tha ‘I‘ruusf.ovor Conpany ahnll bo croditod Ly .:.ho
trans{oroa Company in tho Aoaount o be styled av

?lnvostnnnt Allowanco Roaarvo - EC Accoqp;?

é"n ‘l‘ho anount ‘aqual to the Unlancc iyi'ng o lh;:' crm‘.l!t
of tho. lnuuauncnt ﬁlfzuuncc uosbPVo Ut!llseu Acovount
In tho boolis or tho I'rongloror Compnny shull Lo
crodl*cd by tho Trqraferco comuunj lp Lhc Aouount

to ba- styloud as "lnvoat.mam Allowanoa 'Ilgsgwp vtilised

- FFC Acceo mt"‘.

4



CideLy A oanunt c.qunl to {lie balance lying t_.';: tho -cr'pélll't of
tho ncbontui'a l'tndar_otlgr‘\:ho;;crirc'a\c.caum_. in the booke
of the Tronsforor Ca'rpon;_f shall: be _‘cr_cdl‘thd "y Ahe
‘lfi'nnatcr-db Company in tho .Account'- to __po styled ‘u

| *Dabenture nodmpglow Roserve - FFC Acéount“ -

(viii) The belence paysble crédited by the. ﬂ‘romrcrec .
(% Mkkxh?xixaﬂﬁﬂﬂxw*"”““““'
Com t&:d:o an Acoount -to_he M&Sﬁd ;'J{nn\lgmtm

“mlg’utioza Redervé Acoount",
M&Mﬁfwukuﬂxm

wwmwmmrm B SR XARXRARKKRE

Mmm g&&mam %’&9&-

17. ‘l‘lm 'l‘rnmteror Company nhall with all roauonnblo
doupntch. make npp!ionuonulpotltlom ‘ander’ Sootlom 301 and '304
and othor appllaablo proviaions of t.ho “sald Adt 16 the: llngh Cqm:t
of Judlontun at Bmiany for pqnotloxnlng of th 8. Soham and . for

dluolutlon of the Trm:nnfonpr Ccmpony \Jlthout wlndlnc up under

’ tho provltlonn of law. .

.' . .o

18. . _ 'mo 'rramf.roa Cawany uhull “also w!th nll roononablo
despatieh: mako nppllcatlnus/pdtltions undor saotlom 301 and 384
and other appuubh provlﬂam of the sald Aot to J.h!;_lllgh Court
of Judicaturo at Bawny ror sanotfoulnz_ of thiw sohqpé., undor: the

' provlslm of -law,

19. ‘e Transforor Many (by its Iiirootors) and tho

_Tunl(ouo Cavpany (by 1ts DIroatou) noy asvont trom timo Lo

time on bohalf of all porsons conasrned to any md!“““"“' or
emondmonts of this Sohome or of any conditlons or Jlmltntloﬂﬂ
\mlch the Court and/or any othor guthoritien, undor Yais may deem

tit to approve. of ‘or lmpono and to resolvao all doubts or

45




difficultfos tl'mt nay ariso fob adl‘rylng bt [hu fiulwm ond to. ao
aitd oxncute .a1l acts, Htods, llﬁ‘t‘ér*ﬁ.lnld lltlhl}‘ nécouary for

i ’ b

putting tho Schome Inte ot_teou

20. J?or tho purpo&o td; u‘m% mdlbib Tdi Schonw or td'
_ any_modiffcations or wnondwonis, HHH'E[. the :blroclor- of ths

Tranaforw Cargany -may. glw and. M‘% ﬁ\l.tflﬁ'i‘[hﬁf b«glw all -uoh
diroetions as are ncocuary l’nélmﬁﬁg gﬁﬁﬁdw fﬁ uttlmd &hy

’ad"lr\; L‘_{;al

questton of doubt or dirriuuny Eub,j. i\qy ﬁﬂm

4‘.-}

"' -..‘4

2y, thie Sohems is sposldinaiky esllifitunal upon and -
nuh]aot t'o a
-_ . N, "‘:3"'—'3-.* - ‘ -4
{n) ll\o vanation or approvaf lrh d{ﬁ is' 1ﬁw &? of the Centrul;,;.
W= g. » L M
Govermwnt or any othor 33 ;ﬁbiﬂﬁbﬁl 8F Authoritloa
" sl ,.2‘ Wy .
concernod ba!ng obtd!nod* Eu,i“ 4 !'if:tl lu reapoct ‘of uny of
: - ',, hA # prn -
", the matters in ro-mbt of Wi I%ﬁ' (HETT loh or approvdl
. e eSS :

{s requirad|

(b) the npproval of nnd adi-uimul}‘fu llis l%t’al‘h:n]lib by (hﬁ.
" ‘requislte wajforities of htﬁh pli‘im 3’* i&\rh of F.hﬁ:

Transforor Compahy ﬂyﬁ t.iid-‘ ﬂjﬂ%ﬁh*b %ﬂﬂldlw us l’l‘ny ”bb
dlrnatou by the mgh bouri 81' 3u [ﬁil}hio ‘ﬁl ﬁm‘bny o - tho
_appllontlohs mado Iot qlroa( m&t m Ioﬂ iﬂ'l of Fllo

:mld Aot for oalllllg lmdlhzl a.ﬂd ﬁédlsulﬂf rllolmlohd
purpds'al .

bolnc pa:noi un.dor ma nnlu Act I'B'i' ﬂle
¥

{a) the rcthulm lmaélutlbn u:ldor tjia hppllcublb Brbvinldilé

ol the iat(l Aisy ba-lnc pnasod b? .thd ﬁhﬁfﬁlléiddh or tho

'l‘mnsfaron cmvnn) udcfcr lltu lt[_bl.“&tlblu bi‘uvlsivll-‘- Dl' lhﬁ

16



said Aot, [or any of tho matters prov.¢od [or or relatlng

to tho -Scheme as may beo t‘oquired or be.necossary}

(g) ,fho lﬁno'tlt;no of iho ligh Court of Judlca'turq at Dawbay

Bo;lnq' obtalnod undor Sectlion JIDT and. 304 nl-\d‘ othof
npp!locblo provlllom of tho uald Act If .80 requirod. on
bohall of t.ho ‘l‘ransforor Compaony m\d”tlte Tronsforos
Ic_clnbdﬂgfl' _

- H N *. P e e . - . -

{e) - the sonsont, sanotion or appi-ové.l 1f  roquired of the
Controllaf of Cnpltal lnouan (tho Contrnl Oovornmont)
undor the cnpltal iseuos (Control) Aot. 1941 boing
.obtulnod; A . o

(). V‘ém roqulnte approvai of tho Resarve -Bank of lndla undor

| tho prcvlslone o“t Forelgn Bxchnngo lu;rulutlon Aot. 1073.
Lor tho luue ol slmros lu t.lw ‘l‘rnuufm-eo Quroony 1o lho

- Y

non-ros!dent’ nhnrohold»ors of tho 'l'ranoferor Oonvnny in

acgordance wlith the pr.'ovlulona of tho’ s’qhomo boing

.
—wry - -

optalnod.

Fl

a2, Upon the aolremo oomlnu intoe - ottoat nnd subjaot to -uoln

\ v,

acnesnts a.s ray be noooatnry q.nd, uubjoat tCl tho ;irov

the uld Mt. tlu num ot tho ‘l‘rnn'sroroo c-moqny man ba olumgad'

.. - e

to '!'CIIBBS GC(CM( LMTED"

- 23, In the ovent of nny or tho sajd osaonaollons.and approvals

utorrod to In- tho procodlng cxauu 21 sbove not boing obtalined

lmdlor the Scheaina not qug sanatioucd by r.ho Iligh Courl nud/or

the ordor or orders not fmlng possod a8~ aforcsnld bo!oro 3‘”

mcﬂ‘“’oh 1992 of within auch fiir thar yoriod or pcrlods o3 may Do

- ., - -
.
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acrcod upon between tho Trans{oror Cc;mpnny b:f its Dlroclofs and
tho 'rrnnntcuo Coanpany by its Dlrootou {and ‘whiech "the ‘Board of
Dirootors ot both tho Companioa are horcby onumworod and
authorisod tq. ogrec to- and oxtond trem time to timo wltliout any
llnitations), |ho uhcmo ot mmlcmtlon -holl Mnnd rovokod
cancelled -And to ot no oﬂoo:. save aRd oxocpt. in. rdspoot of any
_..ot or dood dony pr‘.lor theroto an Ia oontm’olctod Iloroundor or a0
to any rlght, .ablllt;r or obllgulon whioli liss arlun or noornod
: puruunm theroto nod vitil ol uhnll bc covornad and bo prourved or

workod out as is spoolﬂoally providod in the ‘Schawe or. as mo.y

otherwise arise In 1w,

24:. All costu, chnrr,'on and oxponsos of tho 'l‘rnnnferur Catpnny
uhd Transferoc Compnny rospoctlvoly In rolatlon 1o or, In
-,connootlon with th}n Go-homo nn.d of and lnoldontnl to tho‘

nplctlon of the. mlzmtlon of the sald undqrtaklng of-.
‘I’rnnuforor Conpany In puruunnoe ot ll)ll Sclmm shall, u_ogpt‘u_

npooltlunlly providod horoln bo borno nud pald by tho 'l‘rd;i'stpre'o

CL. ;"ll'ﬂu\ TO l\ﬂ A T“UI- COI’ V4
This }/} ‘rtar ‘of. SEpr s ¥ vi

. tor ' '?- .u-uy & Seabud .r..:,la:..

) ':6"' ; ' --_;?,_- k
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IN THE WIGH COURT OF
BOMDAY
ORDINARY ORIGINAL CIVIL JURILSDICTLO.
COHPANY PETITION NO., 78-OF- 1992
CONNECTED WITH .
COHPBNY APPLICATION NO 360 OoF. 1994

JUOT CATURE

An the mntter ot 'Compani:
Act, 1956

"And
In the matter. of Seotlen

to 394 of the Companiao Act
1956

T And =
In ths matter orf a Scnanc <
Amalgamation of Forbes. Forbe:.
Camphsll & Co. Limited. i*with
Gokak Pa:cl Veolkart Linitod.

Gokak Patel Volkart
Limited.

i PotiFionori.

‘QRDEB
SANCTIONING THE SSHRME SR AMALGAMATIOR
DATED THIS 20RD DAY OF JULY, 1993.

HES&RS AHARcunND L HANGALQAS L.
' IITRALAL SHROFFiL €CO. .-
. ADVOCATES -AND SOLICITORS,
LENTIN CHAMBERS, JRO FLOOK.
DAIAL STREET, VORT,
BQHﬂAE_AQQ 022

14



t,\'}(i\a%

X

m--ngm..q

sualPat

IN THE IIGH COUR'T OF .IUDIC.A FURL AT DOMUAY meen Do
ORDINM’.Y OI{IOINAL CWII. JUIUSDI ‘TION
commnv PETITION NO, 781 O z WY .
- CONMECTUD WYTIE - )
COMPANY APPLICATION NO. 412-0F 2003

In ihe mtier of the Compariicr Ao, *
1956; ‘
And
In i mutler of Sccuous 78 ond 100
o IIM ol the Companles Acl, 1956;
And .
I the mater ol Redustion of thw
Sv.t.'urlth.: Yromlwy - p {h.e Stars )
Pre mhim} Aczount of Forbu’(‘okuk .
Lhultml

.; . ., - . ‘_ Loy

}'/ Forlwy (iokplt L.lmllctl /a.

t)( wmcompmy lucoqmmed -
wnifer the bidian Companies

)
)
)
© Ael,10MBand waving s )
. )'
)
)

¥

.Mnrg,i:unh-Mumhm - 400 001

Registered Office at Forbes:
Bu:ldlug, ‘Charanjit Rnl

L]

v ...'.Pelltldn(u-

s

N . ' -

Corum Dr. [ Y. Clwldruuluut. J.
- Dnlc I:"' Novembcr. 7003

- T
. ]

UPON T HL. PETITION of. I°orhc: Goknk t.m\[lcd (h:..n.munu.r n.lcml.l v us the
“Pclulwncr Cumpuny") pruomud 0 Mis -Hup'ble Sourt o the. § " dny or

. . : ) . Shorc Promlum)
bcmcmhcr. 2003 for ru.lucllon ol‘ e s;}chtlu &n.n#:_::" jfl: % “’r + I'llo !;Jti*\;ion
Acl.nuul ul' ibe l'ul nucr @umpun;é;\ the :n? Uetithon ouu. th dny call

and I

an for hearlng el I‘Inal l)llpmml AND UPON READING the xold Péltion aml
the ‘A{Tiduvit dated the 4% duy of Scplcmb\.r. 2(103 of M, C.G.Shuh, Lxcentive

-Ulm.lnr ui the |‘I.-llllt{l\l-l’ Lomp.my w.nlym;. e suiel Metition AND UPON

pesusing the exhibits, “wnexed o e sid Petition AND UPON READING e

Al of Me) C.6. Shah dated lln_, 4m ey b g, 243 in uummn ul’
Company Appliention Mo, 412 of 003 wid e exhibit mnexed o the sid

1Y) A

6 O

W
l Sfl'"



Allidavil AND UPON REZA HING thi Order. diked llw I'J"‘ day of bl.pluubur
2003 made by -this llon'ble Court in Tonpeny .Apphicaidn No. 452 of 2003
whmby the procédure requ:red 1o. be followcd wnder Section IOI (2) of the
Computties Aci, 1956 wug (llspcll.l\.d withh ln view of the Spwlul Resolution
passed a4 the ¥4% Awnual Generul Mcclmg Iigld on the 25" day of Augusi, 2003

- and in.view of the nverments made in parnnmph 1>of the Aﬂ‘ldwlt in- supporl'. of
he Comnpany Applleation Mu. 412 of 2003 AND UPrON 1&MD!NO. e Aflldavit
diecl thie 7 iy ulf November, 2003 of Mr, C.G.8hah proving publloulluu ol the
_irtive ol the henring o Mhie Pudtion o e izsue of the ree I'ress Jouming (KEugiish
ditivag duted the L7 duy of Detober, 2003-and the Nav Shaktl (Matutlit Bdition)
duted e (7% day of Ovtobier, 2003 AND UIPON' ll'_ISAllING Mr. Atul Dﬁmlc.
Advo‘culc I'or"ihc Petitioner Company AND no othér person or.pcr::or;s entitled o
appear at the hieasing of the 2ctition appearing 1hils dny cliher in support of the
anld Petltlon- or to- show, cauxg against tne sume AND TINS COUR‘I’ Do
ORDER that ihe reduction of the Securitics Pmnium (.o, Shm Prcuuum)
Account of the Peiltioncr Company resolved on nnd cll'qclod by tho Special

lluolulion pmcd uf the 84"‘ Annuzl Generol Mcclin; of the 1’ctllloncr Company ‘.

hcld on the 25™ day of, Auuuﬂ. 2003 whigh resolution was in words nnd figures |

Tullwlyg, wr.-

“RESOLVLED THAT plirsqullg w the pn.‘wi‘sions of Sections 78, 100 und .

other applicable provizions, i€ any, of the Cél’lmaqic'a_Acl. 1956, Articie 8
ol the Articles of Assuciative of the Company.and subject 10 conlirmution
by the Hun'ble High Court of Judicature at Bombay the entire amount of
Rs, 30,4149,070 (Rupees Tlirly ¢érores forty .onc Inkhs [ony nins
thowsund uml scventy only), su‘mdin; w the eredit of the Seourities
l‘mmum (he. blmrc Premium) Aceaunt of e Compiny be Wilized to hs
“exient of Rs 10,§4,41; 840 for the udjusuuml of “Miscellancous
Expenditure (o the extent nol writteneoff or adjusled)" ds on 31* March,
2003 ung 49 the exlent ol‘ Rz 20.27.07.230 l‘or the udiu.luuml of W
dlminution, other than temporary, in the walue o[‘ Amounts due l'rum lllc

Svnduhi Mills Co. Lud. nsnlsl" Murch. 2003;- ’

lll..‘.iOl.VLD l’UR‘I TNZIR that fue the purpose of alvlnu elTect 0 lhc ubovc
Resulution amd t‘ur removal of uny dll‘lu.ulucs or doubls; mc Vusrd of
Dircciues of llu. Company or tay Cummllu.c thercofl or any person
swthorig cu.l b) the Bunod may nominate or constitule 10 excrcise ils puwers,
um.huh.n;,. the powers conleeral wuler this lluaululiuu be and ix herehy

watkhit it ul e o all snaele ety ddeeds, ouiie uml llnim.x nx ilanuy, in.ita

-t
O

~

‘.



SERESETAR bh e apes

PR s

dll\l.lhlll. 1l|\\.rulmn llu:m m:u.s:-wy cwulu.nl usunl OF, r;;m.un.r nnd g

seutle " any Aucstion or difMculiy hut  woy nrlsé” wkh regied Lo

lllllliIIOIlfud}usl-mcnl of the Serviltics Preavium (lc. Shlro Premium) - |

Account Im.ludhq, Pussing nfandl sceoioth @ anirics mwur ‘making such ;
otlicr udjustm-.nt: by the books uf dceount’ na consitiered ncmury o give "

effeet 1a the nbovc. Resolution or carny out sueh Mﬂuﬂoﬂsﬁﬂm&iom '

as may he direeted by thre llon'uc Mg Conat ul‘hulhunwm llmnlmy ln '
I||||1h.-|m.-m-llw “Hbr e umﬂurlmu": ceT T e |

' ., et o, L |
~-.,».:‘.¢ [T . r

- G I
and the snme s hu.n:by confinncd AND THIS coun'r DOTH FURHTER -
ORDLR that the ininuie set forth in the ulmlultlmtaht angd lrhmby npprovod !
'AND THIS COURT DOTH FURTHER ORDCR

Onder including the mintle ns wpproved hc the
Cinpanie

bc\

lbnl & certificd copy of this ‘
Hveredh the, Ilcmatml- ol |
* within 21 dnys fron the dnlu of Hu. seillng of Uiy Ur{lcr AN IS : ‘

COURT DOYH LASTLY ORDER Uut nulw. of the registetion by the Registror

ol Companies ol thig “rdl.‘r__l‘l_l'l.l of the mmulu be pubilishied onee encls s the Prew.

) Press Jounl (I.nl.lu.h l‘muu;:} and the Nav Shakii (Mucuihi 2edliion). nnd the ;
- " Malwrmshiss Government Gizette wuhru F dys of Ihc regigirtion nx nl‘umwid . |
+ WITNESS SHRI CHUNILAL KARSANDAS T1IA \I(L!{ the Chiel Juslicc

numbﬂy lurcxnic this 12 day of Navember, 2003

|

N . |
Oy the Court, + ' ‘
; |

" For. lh.c Pmlhonotqu & Scﬁ&f{uécr
y [

S

Ddnted thix \5‘ Seng J}-th'i-t’ #oD 3 |
a
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:ul:suiulu ..l|i:ﬂ.'l'clitll'lill.é‘uc!.‘lll ni:c'cssa;y. expediem,
seltfe uny' Yuesilon  or dimcully' thint ‘ nuy arise ",.wl'm regurd o
nlilizationfudﬁ‘asnﬁc_m of the Sccurliics Prcaium (he Shm Premium)
Account I;w'ludlug Pussing of auch aceonati i oafries i_qur'm
wther neljustments b the'books of ictwu

usuul op, propeeand (v

efleet to the above Resolution er ty carry out sueh mﬂﬂcido:l;afdimiqlu

-

as ity he direeted by the lldnfhﬁ Ligh ot uP Judivatuicar winbny 1o
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And the same is hereby conified AND THIS COURT DOTH FURNTER
ORDER tat the infnuie-set forth in the sehedufe hesoto b ang i hari
AND THIS COURT DOTH FURTHER ORDER ihat o centiflcd ¢
Order including ihe _-lllllltllc bs upprwed be

bv.:‘

y. nbprovod

opy ‘of this
tebiversd o !!lu_ l{'cuisln_ll' ol

] 3 "y L]
Cumpuniex withinn 20 tlays from the date of the senting of Bily Urder AN TTILS

COURT DOTH LASTLY ORDER lh.:l natict. of the registralion by the Reglstrar

* * * .. M » ) - ) ] ] . N
ol Companies o this¥ Order and. of the mivute be publtixhet unee each in the Py,

I'resx Jounsy (L-:u;_;li,al{ Iitﬂ.u;pl;j- nnel the Nav Shalkgi (Murathi Rdiiion), wud thy

I Justfee
ﬁumbny wlarexaid thiy 12 duy af November, 2003

a@

. Papt « )
dated this VB
g }

aking such .
; Ut se congitered neessmry 1o glve

wraxlira Govermmont Grizette w{_tniu. Mf{i:i)': of the reglsimiion ax nforesuld .
~ WITNESS SHRT CHUNILAL KARSANDAS: TUA SKER, e Chie

B By the Cour, o _

. . ':.L:-. WW\.
" Forthe Ptmhonolﬁ'n'y:&s‘c or Master | .

(.;/'0' ( 4).-0\’."‘-“"_"""-( I.!0.0,'},



Qrder sulinning Reductiod - }

vl the Sccu]‘i;ics Premiwm )

{i.c. Sh_;trc l’rcn}ium) Account . _)
y
).

ol the Petitioncr Company undes
Secctlons 78 uid, 100 ofthe "~

© Conpunles Act, 1956 deawin onthe,) , ‘
“pplication of Mr. Atul Dajule, .* ) L. C

Advacat fur thy Petitioner ) B o .

Inaving his office at Bailding No. 35,) ~

e Floor, Ambalal Dbshi_ Mam,’ ) B _ ' . .
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SCll!’DULL
©e IN 'I l
d/’ . 'Phe entire angnnm off R, M.41.49, UTb Lilﬁl;u.s' ‘I'hirry Curex Jloity Ong Lakls
: ) Fanty Nluu Chinsmul mnl vanly vily) sluuuhm wr 1w aredhl of the Boeuritios

!‘n.'mlmu ‘Avetnmt {Le, Shure Premibvmn’ Au.mml) of Jrurbes Cukuk Limliod. in
reduaced for the Iltl]ll\lll\t.‘lll mu.l wrlting ol of Migcellaneous l.apundlmru (to the
extent not written ‘of ur adjusted) Lo, the extent of Re. 10,14,41,840 (RRupees Ten
Crores Fourtesin Lakhs Forty (.inl Phoussid Right tlundral und Furty uoly) sl
for the wjustinent nf dihiniion (ullu.r thin luuummry}. in ihe value otummunl
ul’ Lo ol Advum.cs due from ‘e Svadeshl MHII Cotnpriny L. to lho oxtont
of Rs, ‘.?.U,Z? 07,230 (Rupees, Twenty Crores ‘Twonty Seven Lunklw Sovei
Thgusindd ’lwu Uhandeed -md ) Iﬂny unly). The lorms ur de $poslal Il.clolulluu
pagsed ut Lhc L4-" Annuul (Ju.m.rul Mcctlnu hold uu‘!S" Au ;ull. 2003, E:}

gURTIMED TO BBA TRUN GOW
guly | CFtdayof. 2()00\\& olely
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(..umpnuy mu{iun Nuo. 751§ ur?ou
A (mmw.tctl with .
. splication -
Cumpnuy » pul. Z.N"" 412 ul 200 74
- i
s e mulwr ul‘ the (.ump'miv.a m;. ffwl
1956; , -
: Aml ‘
ln the mnucr ol Sections 78 wwl 100 u~1 )
404 ol the (.uumnmus Act, 19363 '
hud _ E '!
'S lhu amtiee” al® Itc'llntlmu ul ol ;
deeuriies  Premiom {ie, shond '
Premivm) Account of lur’m.‘. Gok ﬂ\‘j
. Linviwed, .
B
. Forbes Gukak Limited. . Petitioner \
' : ' §
i
CY.'.L(TIE'IED C(D]P'h’ OIP' o
.t}: "{'I " [
iy - ;
m;m,n t‘,tm FLIRATNG T
REDUGTION SICUITTEY P
wmn lr. “SUAI
: 'nggmwm.\c;mum. o
Dnltd this 12% duy,of Nouvember, 2000 ‘Jl_' ‘
o Dn’bod. -\-.h:l.s}t'; 'hny ot Deccmbe 903 ,
s s
mc..‘a..ﬂ

) _

. Alul Dantds

Advaente, | gl Cout

Advoente Jor the Petitioner
-.-'Bus.lding Wo.39,2ad floor,

/r Ambalal Doshi Marg,Near - .
v ‘\( Dena Dunl,Opp.Honon House ,
- ” )

Fort, numbai 400 ozj
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GOVERNMENT OF INDIA. -
DEPARTMIINT OIf COMPANY AIIPALRS
. MINISTRY OF FINANCLE AND COMPANY AIITALRS,
IN 'l"HE OFFICE OF THE REGISTRAR OIt COMPANIUS,
‘ MAHARASHTRA.MUMBAI :

SECTION 103(4) OF THE COMPANIRS ACT,1956
'CERTIFIGATE OF REGISTRATION OF ORDER OF
" CQURT CONFIRMING REDUCTION OF CAPITAL

Lornt

-

Nu.n.'oc:iszs KC

M. FQR.BBS GOH.‘NK LMTBDa. |

having by Sp :c!nl Ruolullon roduood its’ cnpltnl and

such reducthn hwlng bocn conﬂrmud by an Ordcr of‘lllgh Courl Mumbnl

in Complny ?etihon No. 412 OF 2003 being dated the 12 'b{ov:mbcr 2003

1 hereby.certify that icc’a’py of the said.Ordcr and mninute approved by the Court
showing particalars of the capital and ahurés_'qf the Cbliﬁ;n‘};y ns. qll&cd by (he said

Order hn.vc this day gccn_ registered.
GIVEN UNDER MY HAND AT MUMBAL -

THIS THIRTY FIRST DAY OF DECEMIER 2003,

i \\\

: (SANJAY YADAY)
ASSTT. REGISTRAR-OF COMPANIES
MAHARASHTRA, MUUMBAL
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Forbes Gokak Limited, o company mcorporalcd
under the India Companies Act, 1913 and havmg
its Regnstmd Office af Forbes Building, .
Charnnju Rai Mnrg. Fert, Mumbai 400 001

v

ﬂﬁ‘!’hl’i) ' ‘
P 6109

INTHE HIGH COURT OF JUDICA'I ULE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
' COMPANY PETITION-NO. 177 OF 2004 -

" CONNECTED WITH '

. COMPANY. APPLICATION NC. 572 ore. 2003

f_ and

In the mnllt-r o.f Sections 39! to 394 of the

Compan:es Acl. 1956 (I of 1956)

M

: In the mnttcr of Forbes Goklk Limlteci

and
In he. nwl'lcr‘ ‘of “the Scheme of
Amalgantayon of Bradma ol India Limited

* anid Campbull Knitwear Limited with Forbes

Qokak Limited
)
)
) . : .
) .« Petitioner

. Certm: L N:.-:P'alel J.
Date @ JO" June , 2004

LLEQ_N the Pclmou of Forbes Goknk Limatcd lhc Pclltioner Compnny nbovcnmncd

presented-to this Hon’blc Court on the 20" day of T'cbru-\ry, 2004 for stnetion o!‘ the.

arrangement cmbodicc} in the proposcu Scheme of ,Amalgnmnnon of Bradma. of India

Limited (hereinafier referred to as "the First Transferor Company" or "Bradma™) and

Campbell Knitwear Limited (hereinafier referred to as “the Second Transferor Company™

r “"CKL"™) with Forbes Gokak Limited (hereinnfier referred 10 as "the Transferce

Company™ or ‘lhc “Petitioner Cormpany” or"'FGL”) and for olhcr consequentinl reliefs as

mentioned m thc Petition. AND. the, sald Petition being this (l.1y called on for hu.mn;, and

« final dlsposal AND UPON READTNO lhc smcl Pclmon nnd the: Al’!‘dnvnt of . Mr.

Chandrakant G. Shab, Excculwc Director of the Petiticner Compnny dntcd 20™ day of

Fcbmary.

2004 vcrlfymg the said Pctmoa AND UPON READING the Affidavit of Mr.

C G. Shah dated the 2" day of April, 2004 provmg publication of the Tlotice of thc




L]

! Company 10 give notice ¢f hearing of

i the 19% day of January,.20

-undertaking

hunng of the said Pcutmn in the tssuc of lhe Free Pl;css Joumnl and the Navshakti both

dated the 16th day of March. 2004 nnd nlso pmving dispalch of noucc of hcnnng of thc

- said Peuuon to ol! the Unsccurcd Credilors of the Pcuunncr Company AND UPO
- READING the Arﬁdnvn or Mr. iqbnl fludda, clcrk in the office of thc Advocatc for lhc_

Petitloner Company dated the 16" day of Mnrch. 2004. proving- service of notice of
hearing of the said Petitivn upon the chlonnl Dareclor,Dcpartmenl "of Company Alleirs,

M.m.w.‘.mr.t. Mumbai AND_UPON READMNG the 'Ordcr daled the 19“' day or

AN

December, 2003 made by this Hon' ble Court in Compnny Applwnlidn No. 5‘?2. of 2003

whereby the Petiligner ...ompauy was ordered lo convcnc 3 mesting’ of its E:quily
Sharcholders for the purposc of considering and if thought ﬁl approving with o without
modification(s), the amngemcnl embodied in lhc. Schemc of. Amalgamauon of the First-.
‘l‘nnsl'cror Company and the Sccond Trapsferor Company wuh the Petitioner Company -

AND the mecting of the Secured Crcdxlors WAaS! dlspcnscd wnh in view ot‘ the conscnl
givcn. in wriling, by seven Sccurcd Crcdttors annexcd as E.xhibns "K! to K.?" 0 thc
Afﬁdm. |n Support of the Company Apphcauon No. 5'?2 of 2003 and in view of the

given by the Petitionec Company (0 oblmh the conscnt of the rcmnmmg_ one -

Sccured Crcdltor and mcclmg of the Unsecurcd Cr;dnors was also dispensed with in

yiew of the wcrmcnt made in parngraph 31 of thc Affidavil 12 Supporl of the Comr.runy ‘

Application 'No. 572 of 2003 and,m view ‘of lhe underlnkmg given’ by the Pcuuoncr_.;
the said Pclilion lo all lhc Unscuurcd Creditors of '

the Petitloner: Compan:.‘ ﬁww the Amdwit of Mr, C. G Shah dntad
04 provlng publicnﬁon ot‘ the notlcc convcning the mccung of

Equuy Shueholdcrs 1n the zssuc of thc Fres Press Joumnl and: lhc Nnvshakh bolh

2004 and dlspnlch of notice convculng lhc mcclmg to

of the Peuuoncr Company AND QI’QN READING the . .

2004 of Mr. Shapoor F. Mistry, Chairman of lhc

-dated the 13% daly of Janusry,
inaividual Equity Shareholders
Report daled the 4™ day of Fcbruary.

mce.ling of the Equity Shar.holdcrs of the Pctmoncr Company as to the result of lhc_said

meeting AND. UEQE READING the Affidavit ot‘ Mr. Shapoor P. Mlslry dated the o™
ing the: smd Report AND T APPEARS from the-said Report

-

doy of February, 2004 verilyi




¥

.of the :Chairmran that the Scheme of Ama?ge_r_:_;etion has been approved by the requisite

majority in number and representing more than three fourth in \}elue_of Equilj(

<&

Shareholders of the. Petilio‘n‘er Company present at the said mlzeliﬁg and voting in person

or by proxy __wmm the consent in writig gié'cn by the remaining

Secured Creduor of the Peutmner Compeny annexed as Exhitit "L" to the Pennon AND

UPON RBADmg the Affidawt daled 21" dg of ‘April, 2004 ‘of Mr: Chak.redhera Paik,

Regional Direetor, Westem Resion, Depmment of Complry Affairs, ml!ng that the

_Scheme is not prejudicial to the interest of lhe shueholders end eredltors of the Petitioncr

Company- MM Mr. Kmi Munsh!, Counsel inqtructed by Mr. Atul
Demle. Advocate for the Petmoner Cornpmy end Mr. R. C Muter. Pmel Cou.nsel for

the Reglonnl Director, Depnm'nent of Cdmr.mny Aﬂ'eirs Malmrnshlre. Mumbal, who

submits to the Order of the Ceurt AND no qlher person or ptrsons entitled 1o sppear ol

the hearing of the said Petition eppeenng “this day efther in suppont of the nid Pelitlon or

“lo show cause agamsl lhe same THIS QQQET DQIH w

e ETR RS amngement embodied m lhe Scheme of Amalgemmon of Bradma of
1India Limited, the First Trnnsferor Cornpeny, and  Campbell Kmtweer Limited, the
Second Transferor Compnny, w;lh Forbes Goknk Limited, the Pelitloner Compeny. as set

out in Exlubu “D" to the Petnion and also in the Schedu!e herelo w

W&Bﬁ thnt the Seheme of Amelgameuon senelioned hersin shel!

be binding on thc Transferor Compamu nnd lhe ‘Petitioner Compnny and also lhelr .

respective shareholders and creditors AND - Tﬂ[S QQ_UBI p JTH W'

that with e[fecl from the l" dey of April 2003 (heremeﬂer rel‘- rred to.as “lhe Appolnled

D:te”) entire undertokings of the Trnnsferor Conpanies. mcluding all lhenr respectwe
propertics. y

assels and[puq:m;-: nore purliculurly described ln 1he. Selmur of Anmlgnmnl:nll bning ",

Exhibit "D" o the Petilion and als0'in the Schedulé hereto shall wuhom any f"ﬂh" act or

decd and pursuant lo' the provisions of Section 394 of the Cc mpnnies Acl, 1956‘s_tund

transferred to and vested in the Pelitioner Company so os lo bucome the property of the

Pelitioner Company ND THIS QQUBI DOTH FURTHER QEQE,__thu with effect

from the Appomted Date all the debts, Iiebllities. duues and obligations of the Transferor

-




- Companies shal,.l without any further act or deed and pursuant to the provisions of Séction
394 of the Companies Acl, 1956 stand transferred Lo the Pelitioner Company so as 1o
‘become the debls, liab.lities, duties and obligatipns of the Petilioner Company AND

|
THIS COURT DOTH FURTHER QRDER that au?commts, dccds, bonds, agreements

wrrangemnents and other inztrumenis to which the Transfcror Compamcs are a party or to

ths benclit or which the Transferor Compnmcs ate cliglb!c and wh:ch are- subsisting or
' shadl X

paving elfect immediatsly beforé lhe Bfl‘ecllvs Dﬂ(é[;umﬂln in ‘ful} “force and effeet
sgninat ar I tusronn of D 1etitliner C.'umpuuy ay the caao mny be and binding on and

enforceable by or against the Peuuoncr Company a8 fully and.cffectually as if, mstcad of

the Trans{cror Compam 35, the Pcuuoncr Compauy had at nll malcnal times been o pnrty )

or beneficiary thereto AND THIS COURT _DOTH. FURTHER QRDER that all

permanent employees ol the Tran

preceding the Effcctwc Date shall becomic lhc pcrmnncnt cmployccs “of the Pclil:oncr‘ :

Company on and-.from the Effective Dale as.more, pamcularly provndcd in Clausc 14 of

the Scheme of Amalgan ation bemg Exhibil "D" lo the Petition and-also in lhc Schedule

hereto AND :m—_ug COURT DOTH FURTHER ORPDR_lIml Ay Suil, appcal or other

proceedings of whatever ‘nalure by or agnmst lhc‘ Transfcror Companics whlch are

pending oa of ancr the Appointed Date, the senie. shail not abale; be discontinued or bc in

any way prc;udlcnlly afl cclcd by reason of the transf‘cr of the Undcrtakmg or of anything

coplained in this Scheme, bul the Ploceedmgs mqy bc continued, proscculcd 'md

enforced by or aguinst the Fetilioner Cempany in thc same mnnncr and 1o the same eictent -

35 they would or might heve been continucd, proscculcd and enférced by or apain

Transferor Companies as if this Scheme had not been made

FURTHER ORDER that upo'n the Scheme bccom:ng elfective-cnlice shnrc tnpual of the

Transferor Companics held by the Petitioner Company. alongwith ils nommces wh:ch 1S

Pcul:oncr Company not bc

HIS

the holding company aummnucully stand canccllcd and the

required 1o allot any. shares lo the mcmbcrs of the Transfcror Compamcs AND T

COURT DOTH FURTHER ORDER that the Pcliuoncr Company shail within 30 d':)'s

; |
ate of the sealing of this Order causc-m ccruf’cd copv of lhis Ordcr 1o be

from the d

sféror Companies in scrvicc on thé date immediately

st the -

AND THIS COURT DOTH



delivered to the Registrar of Companies, Maharashtrn, Mumbai for registration and that
. . ':ﬁ_ . '

upon such centified copy of lhc Order bcing $0 dclivcrcd the Tran.-.'fc“rcir Compan'ics shnll"

_ stand dassolvcd without wmdtng up and the Registrar of Compmles, Maharpshira,
Mumbai shall thereupon place all documents relating to the 'I‘nnsfendr Compames and

registered wuh h:rn on thc files kcpt by him in relation to'the Pclllloncr Company and

consohdalc lh: ﬁlcs of the Transferor Compames and the Pelmoncr Complny.

pccordingly AND THIS COURT QQI[—I_EL&M thnt ‘the pnrtles to the

errangement embodied in thc Scheme of Amnlgamauon snncuoncd hcrc:n or any other

person or pcrsons mtercstcd therein shall be al hbcrly to apply to Hm Hon'ble Court ror
any direction that ma)' be necessary in rcgnrd to the wo:kmg of the umngcmcnl

t.mbodncd in the Schcrnc of Amalgamalion sancuoncd herein snd sel forth in the

Schedule hcrcto AND THIS CQQET DQOTH: LA SIL le lhnl the Petitioner

Company do pay a sum of Rs 2, 500/- (Rupccs Two lhousand five hundred only) to the

chsonal Director, Depariment ot’ Company Affaics Maheras; wa, Mumbm lownrds lhe

-y

costs of the said Petition WlI'NESS the Hon' blc Shrl AJIT PRJ\KASH Shnh the Hon’ ble

the Acting Chicf Justice at Bombay aforesmd this 10® day of] .mc. 2004

~ By the Cour(,

e

¢ Protho:iotary & Senior Masler

v

Najed s STy °f gy wonlp



Order sanctioning the Scheme of Amalgamation

. drawn ori the application by Mr. Al Damie
having his office at Building No. 23, 2% ficor,

Ambalal Doshi Marg, Near Dena Bank,

Opp Hamam House, Fort, Murnbai 400 023

St St st St St



2.{(a)

_ GOI{AI{ E]Mrr‘s'% in'

'p"lt{,nts trade malks tx;at‘l""”

SCHEDULE

SCHEME OF AMALGAMATION
OF '
BRADMA OF INDIA LTD..
&
CA'MPBELL KNI’I‘W]:AR LIMITED
WITH
T‘ORBD 3 GOKAF Lmarrnn
l
Lmﬁmz"ﬁﬁc“ﬁb”%aﬁl AND 364 dar 'l‘HE COMPANIE‘.S ACT, 1956
AND o :
i Hﬁm@smm‘m E S'HAREHOL]E}E’{S ’ ND‘“("R:EDITORS

‘This Scheme G‘.f'ﬂma'f’gamatlon thereinafter r:alléd “the Scheme") provides for
the 'una}gamatlon of BR.ADMA ‘OF INDIA&' LTMI"“ED B existing company

'undel the- Compames Act 1930 (helemaﬂcr called: “the. said Acet” and shall

mclude aiy: st'(tmory modlhcanons Or re- enactme.nts théreof for the time. being
in force) and hav:ng its Registered Office at* CRY'S'T'#\L" building, 4 Floor,
79, Dr. 'A. B. Road Worli, Mumba1-400 018 and CA_MPBELL KNITWEAR
LIMITED a cempatly incorporated under the: sald Act and having its Registered
Office "at’ Fmbes Buqumg, Cha.ranpt Rai- Marg, Fort, Mumbai 400 001,
BRADMA OF‘TNDIA LMITI‘D ‘and CAMPBIILL KNITWEAR LIMITED are
heremaﬁer _caﬂ ﬁvely cal ed: "thc Transfero: (,ompnmes” with FORBES

l'slmg tiompany uﬂtLr the sa:d A%t and also having its
: t"Fmbes Bluld.mg, Char'mpt Rai. Marg, Fart Mumbai-400

00T (hc:ema?fter cailed “the*Transiel ee C’ompany")

";Viih-effeé't' from” T April, 2003 {beréinafter cahcd “the Appointed Date”) and

subject to the- provisions of this Scheme in relation to the modc of transfer and

-vesting, ‘the Undertaking ('1s hereinafter deﬁneu) and l*usmess of each of ihe

Transteror Companies, insluding all the properties,

assets, investments, powers,
'\uthoutlcs allotments, approvale dnd consents, hccnces registrations, contracts,

engagements, ‘1rrangcments nights, title, 1nterc51s bencﬁts and advantages of

whatsoever naturg and’ whercsover situate belonging to or in the owneiship,

poyver or possesmon and i 111 the zoutrol of or vested in or granted in fa»our of or

er]oyed by the. Transreror Comp'mus mcluchnn but wwhout ‘being linited to 21l

names and othcr mdustna.l nghts of any nature
wh‘m:soever and Ecnces’-irg t‘pecl thei“eof mmloge\,., liberties; easements,

P

be.uef'“ t.s,, leases 't*ennncy nghts OWI'LC:I'Sh]p ﬂats all moveable and
tmmowble pmpcrnes quota nghts import . quotas,

.

) pemnts, approvals,

R PP




(b)

vcstcd in the Transfereo Company by vn‘tuc of th. af01 csald sub clause (a) to the
~end and intent that suoh cha1gcs/hypothr’catlo11/mortgage/hcn/encumbrances _

_ shall not oxtend or bo doemed to extend to any of thc S‘d.ld Asscts or to any. of the B B

(c)

B _ mutually agreed upon betwcen the roSpectwe Boerd 0

authorizatiens, Tight- to uso and a\’cll nf telephones, telexes, facsimile

_connections and - I'lSt"lll‘r]thI'lS, utllltzcs, clectrluty and other services, reserves,
orovissons funds, ngh's am benefits of all agreements and other interests, rights
and powers of ' f:var)r kind, nature and dG‘SCI‘I‘phOl‘l wh'\tsoevor privileges,
liberties, casomems, advmtages, bonoﬁts and approv'xls, ‘arising to the

'I‘r'msfo;or "‘ompames \herg.maﬂer colleotwcly called “the said Assets’) shall 3 E

3 and transt‘erred to and w'eat m andfor .1e deemed to b= tr ansferred to and vest in

o

the Transferee Company w.thout any further act dced matter or thing so as 10
rsava as provwed in sub chuse (c) below) oec‘ome the p“operty and assets of the

Transferee Company, pursu.ant to the prov'smns “of. Sectlon 394 of the sald Act

R IR

for ali, tho cstato, ri ,,ht tmtlc and 1mcrest of the Transferor Cornpames therom

The. transfer and vectmg as. aforesaid "hall be subjoot to all existing
chargos/hy{pothocaflomrnortgagef11enfoncumbranoes (1f any as may. be
subs1stmg) over ot in "ospcft of the, f':ud Assets or any part the.reof Prov;ded
however, -any. roforeroe in any security documen*s or arrangoments to which
cither of the TI““II‘leLl"OI’ Compamos are parties, 1o the sa1d Assets of the
Transferor Companies off'erocl or agrced to be offered as security .for any
ﬁnanmal assmtahce or obllgatlons, to the ‘secured credltors of each of the
Transferor Con'.pamcc shall be oonstmed as, referencc only to the sald Assets

- pertaining. 0. tho Undcrtakmg of clther of the ""ransforor Compames as are

other units or dmsxons ot the Transferoe Compapy and tho Transforec Company

shall not be obhgcd to create any: further or addxtwnal seounty thewfor after the

Effective Date (as herelmfter defined) or. othorw1se (unlcss spoclﬁcally.ageed -
to by the Transferee Company with any. such secured crechtors) and subject t0
the consents and .approvala of the cx1st1ng secured crodxtors of the Tvansferee

Company.

s

It 18 cxprcssly prowdm:l that all the moveablc ssets,of each of the’ “Transferor
Compamcs shall be physmally h'mdcd over by manual delivery or endorsemcnt
and delwery, to the end and mtent t‘w.t the ownerslup ancl propcrty therem |
, passes to thc T"ansf"ree Comp'my on such handmg over m pursuanco of the
provxs;ons of Sectlon 394 of thc Sald Act (as an mtcgral part of the

Undcrtakxng) Thc amounts 1y1ng wrh‘t‘h"' Bank to"i the: crccht of cach of the

A

Transfcrot Corr‘pames as .- , DS
Transferec Company Sl.vh dohveL ;

f Du‘eotors of oaoh of the




(d)

(¢}

without any t'unhcr act mstrumenr ondccd be transferied to 8

'ot’ each of the Transferor- Com
instrument or deed, be und sland transferred and '

Transferor Compnnics and the Transferee Company. prior ta the filing of the

certified coples of the Orders of the High Court of Judxcature at Mumbm with
the Registrar of Complmcs, Mahaushm, by each of the Trankferor Companics

and Transf{erce Company.

In respect of 'such of the nid Assels (other than those rcferrcd 0 in sub-clausc

- (€) sbovws), the sanse shatt ss more purucutarly provided in sub-clause {#) ;bove,
hd vest in andfor

deemed to be iransferred and vest in the Transferce Coinpany on the Appointed

Dale pursuant to the provisions'df Section 194 of the said Acl.

he El’fcct@vc Date  in

ed, under an'y law or

The Transferee Company. may, st any time after
accordance with the- provisions hereof, if so requir
otherwise, ¢xecute Dccds of Confinpatién, in favour o7 the secured creditors of

each of the Transferor Companics or deeds (mcludm;;

other writings. er tnpamlc srrangements with any [2
arrangement 1o which eitier of the Transferor Com Jsnies is a party or any

writings as may be ncccssnry to.be excculcd in order t¢ give formal effect to the

above provisions. The Traunsferee Carnpany shall uncer the provmons of this

Scheme be deemed (o ‘be authonzcd to execute any such writings on behalf of

each of the Transferor Cornpamcs and_to-implement or earmy gut all such

formalities or compliances- referred to-abovc on the part of gach .of the

Tmnsfcror_Ci:impmiics 10 be carried out as pcrforrncd.

Wuh effect from the Appomled Datc, all debts, liabilit'es, duties und‘ﬁbligﬂl‘ioﬁs

pamcs (hcrcmaﬂer callnd “the sald Llabilities™)

shail, without any further act,

be deemed to be transferred to the Transferee Company, pursuant 10 the

q:rowsaons of Section 394 of the said Acl 50: as (0 Jeoome, as “and. from the

lities of the Transferee Company and further that

it shall not be necessary Lo obtain the consent of any third party or other person
ast or arrangement by sirtue of nny of the said

Appomtcd Date, the said Liabi

who is.a party o any contr
Liabilities which -have arisen jn order 1o give effect to the provisions of (his

Clause. It is clarified that as far as any ! unsccurcd Pub ic Déposits of cach of the
Tr:\nsfcfor Companics arc concerned, the same shall be kept dnslmclly identificd
in the records of the Transferee Company for all inter.ts and. purposes ‘including
taxation and- accounting and shall-not be combined under an

Scheme of the Transferee Company. (The said Assels and the said Liabilities are
are hereinafter

y existing Deposit

collectively, whercver the conlexl so requires of §o permils,

catled “the Undenaking™).

2

deeds of adherence) .of .

ry to any. contract or



Thls Scheme, thougi effective from the Appomlcd Dale, shall be Opcralwc from
the last of the dates on which all the condmons set out in Clausc 21 below shall

‘have been fulfilled (hereinafler callcd “the Effectlvc Date"™):

With effect from the Appointed Date upto and including the Effective Dale:

(3)  each of the Transferor, Companies shall carty on and bc deemed to have
carried on all their rcspcctwc businesses and activities for and on

account of and in trust for the Transferee Company;

*(b)  ecach of the ~*rans{eror Companics shall be deemcd to have held, and

stood posscssed of and shell hold and stand possessed of all of their

respective businesses and aetivilies, along with the said Assets, [or andl

on account of and in trust for the Transfcrcc Company,

(¢)  all the profits, taxes {including advance 1ax and tax deducted at source)

or incomes accruing or arising 1o cuhcr
any costs, charges, expendituce or losses arisin
the Transfero: Compan:c.s shall for all purp

decmed to have been accrucd nnd accruc as the

cosls, charges, cxpcndlturc or losses of the Transfcrcc Comﬁany, as lhe

of the Transferor Companies ot

g or incurred by cach of

profils, laxes, incomes,

case may be;

r Companics shall carry on its respcclwc businesses

{d) cm;h of the Trensfero
ble dlllgcncc and business prudcncc and shall

and activities with reasona

- pot alicnate, charge, morigage, cncumbcr or. othervise deal with or

dtsposc of the said Assets or any part thereof, exeept in the ordinary

or consent of the Transferee

course of business, of without the pr:
obligation undertaken LY ithe

Company (or pursuant to any pre-cxisting
Transferor Coripanies prior 10 the Appoinled Date);

(e) save as specifically provided in this. Scheme, ncnher lhc Trausl‘cror

Companies nor the Tra

d-up Capital} either by any ineresse, (by -issuc of

capital structurs (Pai

rights shares, zquity oOr. preference shares,

debentures or otherwise), decrease, rcducnon. rcclasslﬁcauonl sub-

division or contolidation, rc-prgamzat

by mutual consent of the Board of Directors of cach of the Transferor

oy

oscs be Lreatcd :md be-

nsferee Company shall make any change in thur .

bonus shares, converlible

jon, or m any other manner, excepl

— g



7.(2)

Companies and the Transfercc Company. Only tl.c Transferce Company -

may take steps for increase of its Authorized Capital;

(4). provided that a5 far ‘{s--_thc obligations.in sub-clauses (d) and (c) above
are sconcemed, ‘the srestrictions ﬁwmmdm- -shuil be amplicable from the -
dats or-which -this Seheme:is appmwﬂby thc espeeiive Boards of each .

".of The Tramferor Cmnpnnws and the Transferee - .Compsny tven if the
same be priorio the Apponﬂeﬁlbafc.

(&) meither:of the TransferarCompaniés.shall vary the terms-ané conditions

of service of Jhmr pzrmmcm cmplqym -except.ir. the: ordmary course of

:busmcss

(h) . Fortemoval of:doitbt it is-clarified that to the exizm that there'are inter-
company loans, Wzposits or balences o5 -be.ween the ~Transferor
Companies amd the Emnsi’cmc Compuny, the - abhganons in wrespect

thoreoT shall tome 1o 10 snd amd there ghall bene: hubiltty n°that behalf -

xm:l corvesponding effect. ;xb!ll be given in the books-of account and
rcccrds of the ‘Trmsfewc'Evrtrpmy Tor i, weduetion of amy assets or
lisbilies s the ez Ty be and :,hcre would ‘se.1:0 accrual of interest or

any other chorges in Feypect :nfmh ‘nter- com;.any loans, &cposits or °

‘balances, with efTect from the Appmnte.d thr.

If any suit, appeal or-other groceedings of whatever mamure (hercimafier cailed -

“the Pivcendings™) by or ogainst either of the Tramsferor Conmpanies:is pending

on or aTter the Appoiated Date, lhc seme shall mot abate, be dlscomtnucd or be
in any way prejudicially nﬁcn&ﬂ 'oy regson of" tht transfer-of the Undumkmg or -
cof nnylhmg contained in this. thzmz, but the Proceedings may be _continued,

" srasecuted and enforced by or against the Transteree Company in the same’
_manner mnd to the same extent a5 they would or mu«gh:. "have been- continued,

proseculed and enforced by or agalnst either of thc Transfero: Compamcs as if

this Schcmc had.not been nmdc

SUbjCCl o thc oth:r provisions of this. Schcmc all conu-acts, ‘deeds, bonds,

agreemients, arrangements snd other-instruments of whots oever nature to which

cither of the Transfcrur Companies are pames or to the henefit of whith either
of thc Trans{eror Com;aanm may be. cllglblc, and Whlch ge subs:slmg or having

cﬁ'cct immedialely before the Effeclive Date, shnll renain in full force 2nd

'cffccl against or in favour of the Transferee Compnny as the case may be, and,

shall be b:ndmg on and be cnforceablc by and against the Transfcrcc Company

is




.

as fully and clfectually os if, instead the Transferor Companics, the Trasleice

. Company had at all material times been a p'm)‘r orbeneficiary thereto.

Every Debenture issucd or allotied by the Transferor C'na‘:ﬁpani'w prior 1o the
Appoiated Date, shall on and from the Effective Date be deemed to be 2
Debenture of the same amount issucd oF allotted by the Transferee Company
having attached 1o such chcnturcél the same rights, privileges, terms: and
cunditions inclucing th; same rfgﬂ'u to rcE:c_ive interest and redcmpli.on. of

‘principal and any reference to the: Transferor Compt-miés in the Debenture,
D’ql:icntu're Trust Deed, Letter of Offer or other document, evidencing the rights,

. pﬁvilcgu,--t’eﬁns snd conditions. of. the Debenture shall bc-couﬂmcﬁ for these

- sfe vested in the ‘fransferce Company by virtué of C

9.(»)

2. .

.-'3,50.00.0 Equity Shares of Rs.10

purposcs as o refecence (0 the Transferce Com‘i:t'm_y.v Provided that any referehce
in such documen: to the said Assets of the Transferor Companies, offercd as *
curity for redomption of debentures and interest thercon

mortgage, charge or s¢
he psseis of the unil(s) or

shall be construcc. for this.purpose as a reference (o 1
pertaining to the Undertaking of cachi of the Transferor Couipanies as
lauses 2 and 3 hercof, and

¢ applicable to eny other assels, .units,

division_(s)

the same shell .not extend of b

' undgmk_in gs or prop erties of the ’I'Fan?t‘cm Company.

The transfer of he Undertaking of cach of, the "I’rnnsféror' Companies 1o the
inuance of all !ﬁc contracts or proceedings by
hall not affect shy ¢ontract of proc;ccd‘iﬁg
y cither of the Transf;.ror'

‘I_‘:ﬁ.nst‘crcc Comprny and the cont
or against the Transferce Company §
relating to the Undertzking 'alteady concluded b
Companics on or afier (he Appointed Date; '

The Share Capital of the Transferor Companies 88 on 31" October, 2003 is as

under

Bragma of judia Lid. C
‘ ' - Rupee

Autherised Capitaf B :
-4,00,000 Equity Shares of Rs.100/- cach | ‘ 4,_00.00,000
T 3,50,00,000

0/- each
i nd Poid- S -
3,49,648 Equity Shares of Rs.100/- each. . ' | 3,'49,6,{,300

fully paid up

' ’ . . Ruptes

&2“10! iigs! 'gﬁlzilﬂl v e



'1,50,00,000 Equity Shates of Rs.10¢ach . - 15,00,00,000
| 30,00,000  14% Cumlstive Redeamable Ce e

Prefercnos Shares of Rs.10 each " 3;00,00,000
1,62,50,000 Preferenc Shares of Rs.10each . . 16.25.00.000
. Issued; Subseibed & Poidup Capital .  Rupées:
1,15,00,000 - Equity Shares of Ra{0 each . 11)50,00,000
fislly paid up S
30,00,000 14% Cumulative Rédeemable :
. Preference Shares of Rs.10 each " 3,00,00,000
. fully pafdup. ' ' . :
65.50.000 6% Non-Cumulative Redéeemable
Preference Sham of Rs.10 each 6,25,00,000
fully paid up
60,00,000 10%. Convemblc Frefercnce
. SharesofReOcich fullypaidup - £.00.00.000

-

The cntire ,suBscfibed capitni of the -Transfcrqr' bompani'ss is_held -by Transfleree

Company. .

()

LT

10.

. Accordmgly, on and from the Effective Dalc the entiro share, capital o

" the Transferor Companies shall autometicall
qmred to aliot any shares 12 the membeis of cuhcr of .

_The Share Cagital of the Transferee Cdr'ripan.y 2 ‘;9:1'3,1"‘ 'Uctbb“e:r& 2003 is as

under:
Authorised Capitsl - - _ " Rupees
_ 1,50,00,000 Shares of Rs. 10 ach 15,00,00,000
. Issued, Siubscdbed -Q Ea|§ §]:] Qgpl;g] : : L

1,24,53,402 Equity Shares of Rs. {0 each fully _
: : . 12,45,34,020.

paid up.
The Transferee Company along. with ils nominee(s) holds the entire issued,

d and' pald up equity share capllnl of both the Trnnsferor Companies.

subseribe
f each of

y stand cancelled and the Transl'crec

Company -shall not be re

the Transferor Companies.




1.

Frony the Effective Datc,

-(a) the. shaw cc.’rtiﬁcalcs in- rclatxon to thc cqully shares held by the
' ’Transfcrcc Company in the Transforor Compames shall be dccmcd o
hava been cmcellud and be of np effect. - .

== () -the goodwill or any Sl-lmil-w. if:any, of uc!xof thie Trnnsferor Compamcs _

' ..lal

l3.

14,

arising as 3 result of the cnnccllanon of; lhc cquuy shares as nforcsnld

T
shall be nd;uslcd ngamst lhc amalgamatlon reservc of. lhc Transferce
» ‘ LN .

o : Compnny.

{¢) all cxpcnscs in l'\‘. Iation 10 lho prcpmuon nnd implcmemquon. of this
Schcmc shall be adjusted against the ama!gamatlon reserve of the

-!- b

Trgn;f;rcc(;omppny. L ot

At any time and l’rom linc to time after tha Appomted Dulc. lhe Transleror
Companics and the Trmafercc Compn,ny shall bc entitled ta dcclare and pay

‘dwidend; whcthcr interim andfor final. to,thlr respcctwc shareholdcrs for any. .

. law 2nd st

: Mamgmg Dlrcclor(s)!Exr:cutwe Dlreclor(s) 8

* employees of the Transferee Compmy 0

Finl.nclal Ycar or any pcnod pnor to the Effectivc Dile; . Bolh the Transfcror

Compwcs and the Transieree: Company shall dcclare and pay dividend oniy out
of the disposable profits camned by them durmg such pcnod 8s pcrﬁuss,:blc in
all not transfer any amounls from ‘the reserves ror the purposes of '
payment of dividend,. unless agreed -10 by Lhe-Board of Dlmclors of the .
Trmsfcror Compamcs and the Trapsfesee Compuny The Trms fergr Companies
muy dcrlnrc dwldcnds only after ol:-lauung the npproval of thc Board of

Directors of the Tmnsfprcc Company.

From thc Efl‘cctwc Date, lhc service of t.bq Mnnaging Dircolor(s), Executive
Dirccwr(s) and/or Managcr(s) under ‘the snld A.ct of 6n9h of the Transfcror;
Companies shall stand transferred to the "Transfores Company , Without any break: |
o intcrruption in service nnd on the same teaAns and couditions as prevailing on
the ‘Effective Date bw with*such dcsignation. powers and suthorities as sholl by
dcc:dcd by the Board of Dtrectors of the Tmusfercc Compnny, All such
nd/or Manngcr(s) shall on the
uIExecuuve Direclor(s-) nnd!or Managcrs in

Effcclive Date cease t0 bc Dlrcoto
'I

terms-of-the snid Act. .- -,

R
- 1
P

.
-

All pcnnancnl cmployccs of. cach of the T:ansfcror Compan

dalc lmmcdlnr.cl;.f preceding the Effeotivo Qatc sl}all pecomie the - pcrmnncnl
n md from the Effcctwn Datc o2 lhq-'

u:; in service on lhc

basis that:

q.




LS.

16.

(a) their services shall be deemed-to have been continuous and. not have

been interrupled by reason of the transfer of the Undertaking; and

(b) the terms anc"cdnditipns of service lpblicablc to such employees afler

such transfer shall not'in any way be: less favourable than those
.applicable to them immediately preceding'the transfer. .,

(6 Itis cxprcssly provxded that as: I‘ar as the Provndcnt Fund, Gratuity Fund,

| Superannuation Fund or any -other Spccml I‘und created :0r existing for.

the benefit of the cmployees of rezch of the, Transfcror Campann:s are

' concemcd upon thc Effective Dﬂe, the Transfesee Company shall stand’

‘ subsumled for thc Transfemr 1Compan1cs -for- all,purposcs whnlsocver

.related to the admm:smnon nr opcmtlon ‘of such Schcme or Funds or in.

relation to the obligation to fmake conlnbutnon: to the said Funds or i

accordance wnlh provmona of snch Schemes. l?unds as pes. the terms

‘provlded in the mpcctive Trust; Daed: It4s the end- ancﬂnrent that-all the

rights, dulics. powers und ablizntlom ‘of ._euch of - Iho Trnnsferor

Compamcs in’ rclatlon to such "Funds shall brcomc “those -of the

‘I‘mnsfcrcc Compnny It Is clasified that the servizes of (he employees of

- the Transl‘cror Compamcs will: bc treated as hav. ng been conlmuous “for

“the purpose of the aforcsaid Funds or provmons.

. -.-\'

On and from the Effective Date: the ﬂebit balance. 8p searing under the head

" " “Miscellaneous Expenditure” in' the- books of each of the Transferor Compnmcs
- shall be debited by the Transferce Company to. "M:sccllaneous Expcnduurc

Account” and the same shall lherea.ﬂcr be duﬂ‘w:uun tie samie manncr as they
would have bccn had thcy been created by thc Transfemc Cornpnrry in its own
bool»:s

Subject 1o the provisiohs of Clsuse 15 above, the excess of the valug of the nel

assets of each of the Transferor Companies (which shall include the ‘balance

under the head "Mtscellnncous Expenditure" mcntnoned in Clause 15 nbcvc) as
appearing in their rcspccmc books of account shali be accounted for and dealt

with in the books of llw,Trans!'crcc_ Compnny_ as follows, as appl{cablc. :

(i) An_amount equal lo. the balance lymg to lhc credit of lhc Geners!
Reserve in the books of ‘esch of the Transferor Companies shiall be
credited by -the Transfcrcc Company to: ils General Reserve: nnd shall

constitute the Transferee Ocn'npan)r s frcc reserve: os cl‘!‘cclxvcly as il the

R



{i) .

()

(iv)

{v)

(vi)

(vii)

(viii)

same was srcalcd by the Tra,nsfcrcc Compmy out of its own sarned and
dlst.nbutablc proﬂts ’

An amount: cqual t3 the. balance lymg% the crcdll of ‘Prot’ t and Loss,
Account’ in the be oks of each of: the. Transﬁ:ror Compamcs shall be
credited by the Trmsfcrec Company tp its Gcneral Reserve and shall '

constitute the Trans feree Company*s free reserve as cffcctwcly as 1f thc

some was created by the Transfcrcc Compnny out ol‘ its own earned and
distributable profits. -~ . - '

An amount eq,uai to the balance lying.te- the credit of the Share Premium

._Aécount in the books of egch of the 'I"f'q‘nsferor Cdmpanies shall be

-

credited by the Trunsforde Company in the Account to be styled as.

- "Share Premium Ac:ount”.

0

An amount equal to the bulancc lying to the credit of thc Export Profit
Rcs;rvc!E.xpon Rescrve Account in"the-books' of cach of the Transferor
Compamcs shall be crcd:lcd bz the Transfcrec Company in lhc Altcount

1o be slylcd as “Expon ProﬂtRcscrvc Account

An amount cqual tc the bnlancc lymg‘lo lhc crcd:t of the’ Invcslment-;
Allownnce Reserve Account in the books of quch of. the Transferor
Compnnics shall be urcducd by the. Trmsfcrcc Company in the Account
to'be styled ns “Investment Allowancc Rucrvc Accouut .

The amount cqual ta_the bnlmcc Iylng in the srcdu of the Investnent
Allowancc Reserve Utiised Account in the books of each of th':
Tnnsfcror Companics shall be creditcd by the Transfcrec Company in
the Account (0 be styled" as "I.n'.'csttncnt Allowance F..eserve Utilised

Account”.

A.n amount cqunl to the balance Iymg to the credit of lhc ‘Debenture

Redemption Reserve Account in Ihc“books of cach ol' the ‘Irzmsl‘cror

Comipanies shall be credited by the Trantfc.rec Compnny in lhc Acco.unt

to be styled as .‘p;bgnfg.rc R_cdcp'np;wn l'w:crvc Accoun!™,

In the Accounts of the Transfcrcc Company, préwsum for the

d!mmunon in the value of invcsuncnls. shall be set off against the book -

value of mvcstmcnt in - each of ‘the Transfcro; Cémpunies and this

amount shnll be dcnlt with in sccordancs wuh Sectlon 34943) "(d) of the -

Ty

[0



17,

19,

l

said Act, The aggregate of the net sssets of each of .the Transferor

Companies over the carrying amounts of the Investments in the Accounts

of the Transferce Company will be credited/debited to the General
. Reserve.

: _ . )
“(ix)  Net debits or credits rési.l!ting from the: c.;ntries r'cquircd to be passed to
bring the accounting pollcies of the Transferor Companies on par with
those. of the ‘I‘u.nsfma-Company will be debited or crcdlled to the
' Amalgamauon Reserve, .-
{x)  Mastters not prowded for-above shal be dealt with in accordance with the
_ Accoummg Standards issued by The Insmutc of.Chartered Accounlants
of Indla.

. -

Each of the Transferar. Companies shall with all reasonable cicspatch, ms_kc.
- -applications/petitions: under Sections 39] and 394 of the said Act and other

applicable provisions of the said Act to the High Court of Judicature at Mumbai

for sanctioning of. this Scheme and for. dissolution of.both the Transferor
Companies without Winding up under ihe 'p:ovisions of law,

The 'I‘ransf’ercc Company shall slso 'with all reasoneble despalch make
apphcauonsfpelzuons under Sections 391 and 394 of the said Act and other

- appliéadble prows:ons_ of the said Act to the High Court of Judicature at Mumbai

for hsa_nctioning of this Scheme under the pt:ovision,s of law, .
The Transferor Com{;&niﬁs and the Trénsfercc Company th;a‘ugh their rcspéclivc
Board of Directors ‘may in their full arnd absolu!e discretion assent to any
modlt' cations or amcndments to this Scheme or to any condlt:ons or lim#ations
which the High Court of Judicature at Mumbai and/or any other competent
authorities under law, thc sharcholders of tie Transferee Company. and/er
secured craditors and unsecured creditors of the Transferor Companies 4nd the
Tronsferee Compony may deem fit and giv: such directions as lhcy'mny-
consider ncce‘ésaf‘y or desirnble for settling any doubt or difficulty arising under
this Schc;nc or in ‘r'egnrd to its implementat:on or in sny malter connected
therewith (including any question, doubt or difli'cu‘lly an’sin‘g in con‘;ucction with
any deceased or irisolvent shareholder of the Transferce Company) and to all
scts, deeds and things as rnny be neoessary, desirable or expedient for carrymg
this Scheme inta cﬁ'ecl. In the event that any modification or amendment to this
Scheme is unacccplablc to the respective. Board -of Directors of the Trnnsfcror

Compamcs or the ‘I‘ransferce Company, as 'the case may be, for any reason

I




20.

whatsoever the Transfuror Companies and/or the Transféree Conipany shall be

entitled to withdraw frem this Scheme.

For the purposc to give effect. to this Schisiie or uny mlifleations or

: amendﬂ:enls hereof, the Directors of the Tmmfere; Company may give and orc

' authonzcﬂ to give all such directlo.us as are’ uecessnry includms d:recl:ons for

21,

22.

. this Scheme _c_ommg into foree.

settling uny question ol‘ doubt or du‘ﬂcuuy thet may arise.
‘-. .

This Schednc i specifically conditionsl vpon aad qubject lo: -

(a)  The sancuon or approval of all pc.rsons or auihormcs conccmcd under
-any lnw or of the Central, Govemment or any other Agcncy. Department
or Authonucs concemned (including the Sccurmcs and Exchange Board
of India and the Bombay Stock Exchmge) bcmg ébtained and granted in
respect of any of the matters in respect of. which such sanction or

approval is required, -

. L]

(®)  The approval of and agrecme\x:t'to this Scheme by the requisite. majorities
. of such -classes of persqns of t.hs Tnnsferor Compames and lhe

Transt‘erec Compmyu may be. directegl by the ngﬁ Court of Jud:caturc
at Mumbal on the applications made for directions undes Seotion 391 of

the spid Act for calling meéunss and nemury rcso!unons bemg pusscd _

under the said Act for t.pc pu:posc C
(¢ The rcqulsstc resolution undcr the appllcablc prowsnons of the. smd Act
being passed by the sharcholders of the ! Trngzst‘crcs Company undcr the
npplicablc prowswns of the sald A.ct, for any of the matjers provided for

or relating to'this Scheme as may be rcqmrcd orbe nc.ccssnry.

"':

@ - 'fhc sanctions of the High Court of Jddicattirc at 'Iidumbai being oblained

" under Sections 391 and 394, the nccessary Orders under Section 394 and

_other apphcablc promsons of the said Act, if s0 rcqmrad on behall of the

Transferor Compenics nnd the Tmnsfcrec Company.

(o)

Section 391 and othcmpp!tcnblc provnsuons ol‘ (he said Act™

‘l'here shnll be no chang; ¢ In the name of thc Trnnsfércc Company as 8 resull of

The Transferee Company shall have at all times

L‘Z—-: fual

the certified copies of the Orders of the H:gh Court of Judlcaturc nl
Mpmbaf being filed wlq'l the. Reslstnr of Companles, Maharashtra under.



17.

TR

l

said Act, The aggregote of the net sssets of each of .the Transferor

Companies over the carrying amounts of the Investments in the Accounts

of the Transferee Company will be credited/debited 1o the General
Reserve,

. % \-

"(ix)  Net debits or credits resulting from the entries required to be passed to
bring the accounting policies of the Transferor Compnmcs on par with
those. of the ‘I'nnsfmc-f.‘ompany will be debited or crcducd to the
Ama!gamanon Reserve, .’

(x)  Matters not provided for-above shall be dealt with in asccordance with the
. Accountmg Standards issued by The I.nsutulc of .Chartered Accounlants
of India,

. -

Each of the Transferor., Companies shall with all ressonable dcspatch. ma_ke'
--applications/petitions- under Sections 391 gnd- 394 of the said Act and other

applicable provisions of the said Act to the High Court of Judicature at Mumbai -

for sanctioning of. this Scheme and for. dissolution of.both the Transferor
Companies without w‘inding upunder 'lhe 'provisions of law.

'l'hc Trnnsferce Company shall also "with sl reasonable despatch make
tpphcatlonsipeuuons under Sections 391 and 394 of the said Act and other

- applicable prov:szonq of the said Act to the Hiph Court of Judicature at Mumbai

for _sa_nctioning of this Scheme under the provisions of low. .
The Transferor Comﬁnics and the Trﬁnsfcrcc Compeny lhfo'u gh their rcspf:c!ivc
Board of Directors ‘may in their full and nhsolute discretion assent to any
mndlf cations or amendments to this Scheme or to any condltnons or limitations
whuch the High Court ot‘ Judicature at Mumbai and/or any other competent
authoritics under law, the sharcholders of tae Transferee Company. and/or
secured craditors and unsegured creditors of the Transferor Companies 4nd the
Transferee Compsny may deem fit and giv: such directions as lhcy'may-
consider neccésaf'y or desiroble for setiling any doubt or difficulty arising under
this Schc;nc or in 'r:cgard to its implementat:on or in any matter connected
therewith (including any question, doubt or diﬁi'cu‘lty arisin'g in con';-ncction with
any deeeased or irisolvent shareholder of the T ransfcrcc Company) and to all
acts, deeds and things as may be neocsaary, dcsu‘able or expedient for carrymg
this Scheme into eft‘ect In the event that any modifieation or amendment to this
Scheme is unacccptablc to the respective. Board -of Directors of the Tmnsfcror

Compnmcs or the Transfcrcc Company, as the case may be, for any reason

]



whatsoever the Transfuror Companics and/or the Transferee Company shall be

entitled to withdraw frem this Scheme.

aulhoriwﬂ to gwc all such diwcnops 2s ars- necessary mcludang d:recuons for

sottling uhy qucsuon o!‘ doubt or dimcuhy that may arise, .
Ly . '

21,  This Scheme is .ip'ccificilly cohditioaal upon md qubject to:

() The sanctxon or approval of all persons or au.thor:tlcs concerned under
-any lnw or of the Central, Govermment or any other Agcncy, Deparunent
or Authonucs concerned (including the Securmes and Exchange Board
of India and the Bombay Stock Exchange) bcmg obtained and granted in

respect of any of the matters in respcct of. which such sanction or

approval is rcqulrcd
o) " The lpproval of end agreament to this Scheme by the requmtc; majorities |
_of such -classes of pcmqns of the- Tra.ﬁs,feror Compadies and the
Transferee Companyas may be. dlrectegl by the High Court of Jud:caturc '
st Mumbai on the applications made for directions under Scct:on 391 of
* e snld Act for. cnlliqg mg:{.-tinss and nemanry rcsolunons bcmg pnsscd _
" under the said Act for Lbc pmposc. A Ce .
() The rcqu"xs:te moluuon u.ndc.r the appllcablc prowsmns of tha smd Act
being puscd by the sharcholders of the ! Trag?fme Company under the
npplicablc provmons of the sald Act, for nny of the matiers provided for

or relating o this Schcme as may be- rcqunred orbe neccssnry.

. .
@ The sanctions of the High Court of Jtidlcatdrc »t Mumbai being oblnincc"!
* under Sections 331 and 394, the necessary Orders under Section 394 and
_other appl:clblc promions of the said Act, if so rcqmred on behall of the
Transferor Companles nnd the Tmlsrcrec Company. :

T

the certified copies of,the Orders of the High Court of Judncaturc ot

(o)
poe Mpmbal being filed wltb the. Realstm‘ of Comipanies, Maharashira under.
Scction 391 and other apphcablc prowslc-ns ol‘ (he said Acl”
22. Thm shull be no chang; ¢ in the name of thc Transfcrec Compsny as a result of

this Schene commg into l‘orcc The Transferec Company shail have at all times
2 P



23,

a right to use lhe trade marks_., trade names, logo, brand, cepyrights, patents and

all other intellectusl property of each of the Trans{eror Conmunics whc{hcr.

registered or unrcg:su.n.d or any varialion thereol as a mrl of ils name or as

style or busmcss or olhcrwlsc o : v

"‘.

In the event of any of the sanctions and approvals’ rcfcrrcd to in Clause 21

abovc nol bcmg obtamcd and/or this Scheme ot being sanctloncd by thc High
Court of Judlcaturc at Mumbai and/or the Orcer or QOrders nol being pnsscd os
aforcsmd on or before 30™ Junc 2004 or withir such further pcrlod or periods as

may be muunl!y agreet upon between the Board: of Dlrcclors of each of the
. Transferor Companies and the Transferee” Compuny or either of the Transleror

i:ampanics and/or the Transferec- Company withdrawing from this Scheme.

pursuant to- Clause ‘19 above (and which the Bonrd of Directors of both the

* Transferor Companies and the Transferee Con:pany arc hérclﬁy empowered and

authorized to agree to and extend from umc to time w:lhout any limitations), the
Seheme shall. bccomc nutl and void and in such cvent no nghls and linbilities
whitsoever: slnll acerue or be inecurred inter sc the Transferor Companies and
the lrnns{'crcc Commuy L.'u:h o[ the Transferar Companies and the Transferee:
Company slnl! in such eveiil, bear their respestive costs, charges and g:xpcnscs

. _F
in connection wit ith this Scheme,

. ‘ l

[

|

From the E{Tct.twu Date, the slalulony Auchl:ns nppointzd by the “Transferor
Companies f'or lhc year conunencedd I'rom 1* April, 2003 shall be decmed to be
the Branch Audltors wrlhm the mcnmng ol and subjeet lo Scetion 228 of the said

Act and their ¢ Irms 'md conditions shall be dco ded by lhc Board of Directors of

lhc Tmnsfcrcc omp‘my
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lN THE HIGH COURT or JUDICATUF,E A‘l‘
BOMBAY | ]
ORDlN&R,)E‘ ORIGINAL CIVIL JURISDICTION
COMPANY PETITIQN NO.I1T? 01« 2004.
CONNECTED WITH

Axw APPRZATION NG: 572 OF 2003 A/

malter of Sccuons 391 to 394 . of l
eaAct. 1956(10f1956) -

f‘_.f;:: .
].uhe mupr oF Forbcs Gokak Ltmued

3

Inaia Lxmued and Campbcll Knilwcn ;

In the u%m of lhc Scheme of Amalgnmation d
Limlled th Porbes Goksk Lumtcd s

Ls

Fubu'coknkhmi;ed

...Pelitioner ¢
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Name i Shysm Chellarimpni
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i INDIQ . “mzl .
:.\‘am & Addiesy of the camprny un whase behalf payment Is recelved
tName : FORDES: GOXAK LIMITED
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Efpig)T “C” :
SCHEME OF AMALGAMATION. ,’J,’O’]
: oF ' :
PAL INDUSTRIES LIMITED
wITH '
FORBES GOXAX LIMITED
! UHDERSBCI‘IONS 391 AND 394 or-nm COMPANIES ACT, 1956
AND :
mm:émmommmmmmu _

L DEFRITIONS,

H

hmmmwmmwmummfouo\mmnwmm”mmwm

M “lh.ulﬂwmtht:wpm!umt.1956Mw:mwmdﬂnﬂmunmnmrrorm'
W WW“M TR S L I o * ......._.._......._..‘........... . mn om s omar sameses

13 “the Appolnisd Dals® means 't Apeil, 2008 o:mcholherdahntnybnﬁudby thaHJ;hCoum

18 “thonuwwudemmmwy.wuh;mwmmhvumu.
, powers, auiborities, allotmants, spprovals and coosants, llesocss, Tagistptions, qontrpdls, sagagsments,

_ nm_.n_;m:nu.ﬂ;hh-tlllc.hmu mﬂummmmdwmmmwum
Mw;uhmnowmﬂp.poworpomsﬂouudhMmmdo!otmudhc?uudhhmof
or by- U Tranafisor Company, Iacludlag. but-without belogs Himited 10 a1l patsalsi trads maris, cade

-quota rights, Loport’ quolas, permlu, spprovals, authaelzallons, dght to uss and avail of- p.lophom Lalaxes,
;nal.mnsmcﬂmrudlmmm utilitles, electricity and othar mﬂm.mvu.yovmnm.runds rights

udbnaﬂuofdlwmumdothuimruu.ﬁ;humdpowmoromymmmdduaipdon
whauoever, privileges, lbertes, easements, ndmmmbue.nuudoupmvm. qidnnolho':fmdm

E

14 .“thamdunuo"mmthchno{thedxmonwﬂ:hlﬂqflhsconﬂdw:pcdnadhmuononhe
e Schems ase sstlsfied or compllad with.
LS '“Elghc:u:tl"mu.n.lmmhmmoriuﬂmnnumwmdmm;hcmdluﬂcmuMu .
lppuubh-
1.6 “hesald mbl.l.lﬂu"mum n.llt.ludebl:s. Nabllides, dut.iul.ndowmiou of tha'n-mhrorCompmy.

" 17 “he Procoodings® means uiy sull, upml ar other proceedings of whalever namure byor a;lin.u the 'rmufcror
Crunpany.
1.8 -“Schams” means hs Schmn‘ou.md;uuuon.lu it present form: submitied to the High ¢ bam-u for sancton
wll.hmhmdl.ﬁuﬂu(s).lfuy.u myboimpmdordkmndwlnmmwbymm;’n&w

19 %.mozcompur-wrunmummsmm ;muywmm sald Act
: ndnmmwomuum.mmwmndi.mma 1

CLLl0 WWWMWRBES GOKAX LIMITED, wompnyl.nmpmud'undwlhuddhct
and having its Registesed Offfce at Forbes Bullding, Charaxjit Rai Marg, Fort, Muzmbal 400,001.

thau.ldmm-.ndtbemd

1.11 %hs Undsriaking” meansy whmver d:c contcxt o Tequires or o pcrm.lu.
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2 The Scheme provides i’ot the amalgamalion of the Trmasferor Comp:_:.ny with the Transfercs Company.

3 (s} Wilh effect Som the Appointed Dnte and subject to the peovlslons of the Scheme in mlubon o the mo.;io of

.t

®

©

©

©

®)

@

wansfer and vesting the sald Asjets shall suad transfeared to and vest in and/or be deemned to be trunsfered W
and vest o the fesee Com sany without any frther act, deed, matter or thing (savo op provided in subs
clauss (c) Pelow) $0 a5 o becom s the property and esssis of ths Transferes Company, pursuant to the provizions
of Section 394 .or the sald Act fur all the calais, sight, dtls tnd Interest of the Transferor Company thereld.

The transfer and vesting of the 5ud Assets as aforesald sball be subjest (6 all oxlating chasges / Bypothezation /
moagage / lien / cacumbrances fIf any o5 may be subsistng) over or'ln Fespect 6f tho rald Assets o any part
theroof, Provided however, any refecsace, in agy seoudsy documsals of LTANREMLTL T which the Transferor

* Company is & paty, to the sald Assets of the Traustéror Compaay offered or agréed 1o be-affered & sqejirlty.for
any financial assistance or obligations, to the secured creditors of the Transferor Company thrll b co Shrucd a5

reference obly (o the sald Assets of the Transferor Company &5 a vesied in the Transfezee Comppny, by, virue

of the afaresald sub-clause (8) © the cad-and lateat that such charges / bypothication / Wargags / Uen /

: :amhmcu(Ltmynnuy_bc;mbsisdn'g)Maotmdorbedmedmcmdwmyofl.ﬁb"éthe’.'é-ﬁhiu,or

divisions :of the Transferee Company and the Tronsfesco Company sball nat be obliged to creats By further oF
sdditional security thesefor afier ihe Bffective Dalo or otherwise and subjest to the copseats and approvals of ts
exisdg secured ciedifors”of (he Tansfercs Company, =+ -+ - - - oS L

It i expeessly provided that all the moveable sssets of the Transferor Company, focming part of the said Assels,

shall be physlcelly handed over by manual delivesy, o epdorsement and dellvery (o (ho Transferss Company, to
tha sad 3ud Inteat that the ownership and propesty therela passes to the Transfeses, Company on such handlag
Gver I pursuance,of the proyizlons of Section 394 of the sald Act. The amouats lying with the banks to the
cvedit of the Transleror Company as of the Appoloted Date shell also be transferred to the Transleres Compaty.

.

()

Directors of the Trunsferor Company sad the Transferce Company piior to, the filing of the certiffed coples

Such dalivery and transfer shall be made o a date [p be matually agreed upan betwesn the respective Board of .

1he Codars of the High Courts with the Registear. of Compardes, Tumll Nadp by the Transferor Company &?ﬁ,
' /&

with ibs; Registrac of Companles, Muiarashtra by the Transferes Compuny:

-

Thba Transfeses Company may at any doe after the Effective Data in accordance Wih the pmvhlm
required, undér any law or othenwise, executz Deeds of Confinmation, in favour §f the secured creditars

Trnsferce Company or deeds (weluding deeds of adherence) or other writings o¢ tripatits ammigemen ‘\}1
PyR

myputytowmmwm;mhwﬂch&ahmﬂmdommyu:pwamywﬂuiu.up.a :
neeessary. o be execuled in ordes to glve foamal ctfect to the above provislans, The Transfeses, Company hi
undsrlhemvﬂouof@csm:u&dumad-w&mthmmdwmwsn?mcbw;ﬁnyonb-chalr_ofltho
Treasfesor Compiny and to implmgat of camry out all such Jormalitles of compliapces refeed to above oo the
past of the Transferor Compasy t) be caied out as performed. : ’ N
Wikh cffect from the Appolnjed 13atz, the sald Liabllities shall, without any further act, instrument of deed,
siand wansferred 10 of ba decmed 1o be ransfemed 10 and/or baassumed by the Trantferes Companyy pursuant 1o
(e provisions of Scction 394" 0" the sald Act, 50 a3 (0 becoms a8 and from tho Appolnied Dats the said
thﬂlﬂuol‘lho'n‘mrcmCompanyoathcmwwm;‘mdcandldmuwmwpnqabwmmmrmr
Company sad it shall iu e hecswny @ ubilaln the venzeat-of any third pamty or offier penon who 15 & party 0
uny cobtruet of wrsaguiment by virue of any of the +0ld Liatilitles which have arisen in order o glve effect 1o
lhopmvidoudmmnmuudﬂedmuumrumywmwnwmdmm&;m
Company ate congencd, the sama shall be xspt distinctly ideatificd In the recards of the Transferes Compeay
Tor all‘{otents and purposes includlog wxadon snd actounting and sbpll Bol be'comblned undes oy cxlsting
Deposit Schems of the Transferee Company, _

* Tta d.lﬂ'mucs berween the amoint recarded a3 fresh shee caplal fxsued by e Transferes Company o0

';madonmdthea.mounl.of'hcshu'ncapluloflhom&ppm}::hﬂlbcmﬂmhdhthu.wu

» nmaly
of the Transferes Companys

i Transferee Compaay shall resord the said Asseis and tho saidLisblldes forming part of o Ypderaking
veawed io the Transferee Company pumuant to the Scheme ot taelr rc.tpgcdv? book valpes. e



mwmumunqu mmm@m. ths o sligations in ::;c: w?hn como ::

. ‘or halances, withafect foum the Appolntad Bate,

€ mmmmwm uplo and Jocluding the H‘ﬂw.lvo]‘)'ua:,. :

() tbe Transferor Compasy.shall cairy 62 and bs deemed 1o bave carrled, on allits Businéas sod activites for ead
o8 ascount of and dn trust for the Transferes Compeay; : W ; .

() . the Transferae Company shall be dearned 1o bave he.ld a4 i1o0d passassed of and shall Bold asd staad possessed
“of all lts 223 and sculviths, along with the sald Atsets, for and on account of and in tnust for the Trynsfereo
Company; : ) ' :

(@) all the profits, taxes (including advance ik and tax deductsd af sovrec) of inSomes Accing g,or wising 1o the
Mﬁmrc:m;puyoru:y cbsls, charges, expendinure or lostes ariting or incureed by the T ﬁpﬂ)‘
shall for all purposes ba trested and be desmed (o bave beea seerued and seense a8 the, proflly, taxes, Incomes,

casts, charges, expenditure or lossas of the Traniferes Company, as the cae may bo; ;

i * {d) the Trensferor Company shall sarry oo lis. businets imd activiies with sedsonablo dﬂlxm -and busioess
. -prudence and shall notalienate, charge, mortgage, cacumber or ttherwias doal with o digpada, of the tald Asseu
i JQO' oF any part thereol,-except in. the ondinary- courso of buslness, or vithous the prior consent of the Trensferee

i ‘\\ Company t;r:pusutnt  any pro-existng obligation undertakon by the Transferor Company prior to the
R # als); : : ' .o o

t{ é‘: ve &3 specifically provided In the Seheme, nelther the Trasferor Company nor ths Thinsferme Company sball.
Y 40y changs In thelr caplial structure (Puld-up Capitpl) elther by mylnmu:.(by.mqo!d;hu.m

i “‘.-'xﬁ: squlty or prefecence thares, bonus shares, convertble debentares or o:h‘er@i). decreass; ‘redustion,

ISP Aub-division ar.consalidytion, terargantzation, ar o .wy otber manngr, exoept by mutua) cgosent
of the Board of Directoes of the Transferar Company and the Traisle mo Chmpany; only the Company
py-uhmfu’hm.adiuﬁmodnd&plw ’

- pmviduuhnn far as the obligations In sub-clauses (d)y and (¢) m—:.mMm.wm thereunder
ahall e appllcabls from the dats 6o which fhe Schaime is appeoved by the tespoctve Boards of the Transferor
Company od ths Treasfise Company svea 1f {h semo b pelor i the Agpointed Dats; -

@ mommcnmhhﬂmvwmmmmarmﬂwmmmﬂaymmp(

() the Trunxtone Coungany sdiall s, Withoot the peior writien sosen: of the Transfeivs Company, undartaks any
M_whmluuoumhmnuulupuflono{mcmuqrwuu. K .

T Ru?-huudbpmpudluoﬂor;@uthe@pohl;d%hqmuhﬂdot%hc or be In any
way prejudicially atfected by veason af.ths transfer of the Undertaking or of anything conttnad fn the Scheme, but the
Pzpqud.lpymy-hcouﬁnmd,pmwﬁhdmdufmudbyawmmqmwm&mmyb.mﬂmmu
mﬂmﬁsqmm‘umy-muld.nrnuhzhawbunmﬂnud.mudmdm@c;adbyo:udmtthc
Transferor Company as if the Scheme had not besn roads, - g ) : )

Y

& (0 Subject 1o the other provisions of the Schemo all coatacts, deeds; bonds, agreementy, aTangermeats snd other

Insuments of whatsosver asscs to which the Transderor Company 13 & party or 10.the béefit of which the
Traferor Company may be ollgible, 04 which apd subplstiivg of having cffect {mmadiatsty before tho Bifective
Date, shall remaln In full forcs and effec: against or i fpvour of the Transferps Coampany ax the case sy be,

.. Albough s S i o e et D, 1 bl et S e B e
T EtactvaDatsy m@nm,#wmgufmw@ﬁﬁ@omm.



' -._,‘1 - aad shall be binding on cad bo cuforecabls by sad aguinst the Transferce Company s folly. and effccmually 85 .
lns}ud of the Transferor Company, the Transfence Company had shallmarerial times been 8 pasty-or benefidury

L

: . ’ v L
) Bvery Debeature lssucd or allotied by the Tranalesor Compeny pelar {p the Wppolysd Date, shalllop nad from
(he Effective Date be decmeéd & be & Debenturo of the sams amouat Issued or allotied’ by ‘tha Transfercs
oupnyuvh;mcudmmhbmmmcmﬂzm-pdvmmgﬂudwﬂﬁommmg the
umrl;huumvswmwmdmdmmwwmwmpmmhd

Debeamre, Debenture Trust Deed, Leuar of Offer or other document, eviggocng (be ghts; privilegéay wnms
udmﬂdmd&cbwmm:hmummmmmmiusuhnguwmo Compailys
Provided mumyrdmuhmchdowmw‘thuddm of the Transfaror ered'ss moTgage,
mumwtormmdmmmwmpw thiz purpose os &
h&u&uw&amdﬁ;aﬂt@)uﬂvﬂlm&)Mwﬂuwldm Company. as

mmwt[.nmmrmmmybymﬁpngma-m¥mf.ddWW‘ 01'not extend or be
WW¢7WMMM~MQMWq£&gWMY:-.'. ‘ _

o, The waasferof the Undsruaag of e Aaasleror Comipany (o' Truasfesco Compiay end the'coptiobaics of all the
*“= contrasisorproceedings by or pgalnst L1e Transferep Company shall not affect any coatract orproceeding, relating w

- the Undertaking already concluded by the Transferor €ompany.od o after the Appointed Date.

10, ) 'fbeﬁl?ueClp}lﬂofm%mfuw&m?mfum_jl'mw:mggm .

’ e
50,00,000 Equity Shares of R5.10 cach . 5,00,00,000 . //@z
fied Subecrbed & Pudnp Gtk T W G
‘ , o : b rfﬁ -
45,5777 Equlty Sharcs of Rs.J0 edch L 4ssEnTIO . T AT "i’

] * . . - . . i ., . ‘l . . . ',_“-, \‘ “
158 m'_Sbur.caplu.l of@nmtmw&m@y_u mSl‘WM{;‘um-. ) * Wi‘

1,50,00,000 Shares f Rs.t0 ¢4 e 1500000

- §.24.53.402 Equlty Shases of Rs. 20 cach fully pidup.  I2ASI400 |
' sonslderstion of thé traasfer ard vesilag of the Underiaking of Ui Trapjesor Compaoy In the Truniferse
th m, Iy R °r‘a the Mahllitles, dutlea and covenants as afovokaid) In igms of tho Schoma, the Trapsfercs
Company shall, without wiy Turther upplication, set ot.deed, Luivoand allot Equlky Shases 5ER3.10 cach credited
’ dMympmmmldesWWwMMMmmdm Company whose
nimes wwhiuwmdummmamm’boww mwdnhmno:mpmmfw
Company io 1bs propartion of 1 (ons) Equlty Shass of Ra.10 each-in ths Transfeses Gompany, for cvery 7
mm)mmnuudutomwhmmuw.mﬂﬁe{mq o

um&m@mmmﬁnup}mmpmoéd;sm@'éwu
(.D “ lg:wz‘gyﬁgiih:cﬁni‘umw and accordingly the Equlty Shass held by the Transferes Compan)
h'merCompmyml,lmmuaﬂrwdm_. ki 5

' ' £ the Equi szmdbywm“m;sw&mm&fu_c%pmx
® wﬁﬁmﬁ;.ﬁuuimmmmomqmmmwywmmmwumm

. t . - S



"4

I,

L IR = P
]
i

(A 1 secpocs G ths Bquicy Sk of tha Frunsteroe Comapasiy whickar th sijedt mane of a ciots I a2y

Court oc aths Tribunal; the Trinsferuo ‘Campiay shall, pending the doslslan of the ' Court or otwer -
; _Lm'uq.uuqusﬁww_.m&umqhmﬁwmmm«q'

tho Coart or other Tribunal, - ;
. - M A ' .

Gv) No fractionsl cestificaies shall be istued and allotted by th Traasferss Compilay Lo reypest of ths fiactional
: eqtitlements, if any, to which the sharcholders of the Transferoe Company may be satiled o lisus and
Mdumm«mmwummm-qmam
Transferes Company shall {nstaad consolidgte all such fractiona) andtamants to' which tbe sharsholders of

lbs Transferor Company. may be eatitled-on Lisuc’snd, sllotrtent of the Bqulty Shapes of the Transferss
»Conpuynl!ormldthhuiuponhsmmddbt!qulvf?hpuh'uwu!‘nufuamwwl&mc
«xpress-understanding that such Trustée to whom Bquity Shares are issued add aliotted shall hold the same

lo trust for those eatitled o the fractioas and sell the same In the market at the beat availabls price and pay

1o the Transferee Company the net sale procesds thereof whereupon the Trantferes Company shall distribule

such pet sals procesds w the sharcholders of the Transferor Company la propartida to thelr fractiona)

- (). *'The Bauity Shares ¢o issuad and allouad by ths Transferes Company In termis of the Schecpo, shall b sublect (o

the Memacaadum ‘and Aflcles 6f Assotlitlod of*the Trinfered Compady axd thall rank: for dividsnd, vodng "

" rights and in all other respects pari passe-altisda £xisting Equity Shares. of the Transferes Company.

+ . )

. 12. Prom the Bffective Date, - ' o ©o

{0} ths goodwlll or surplus, li' any, of the Transferor Company arlsing s x result of the unu;'.lll.l'.lnn of the Equity
+ Shares referred 10 In Clauss 11{3)()) abevs shall be adjusted agalnit the Amaigamation Repervas of the Transfereo
. 1 Company. - o : Sl

() all expenses in relation o the preparstion and implemeatatlon of the*Schems -shall be;adjmud against the
* Amaigamation Reserve of the Transferee Company. ' ' .

At any tims and from time to e after the Appolnted Date, the Transfiqor Company and the Transferse Company
_ shall be entltled to declare and pay dividends whether Intetim and/or fil to thelr respective tharehaldars for. sny
Financlal Year or any period prier to the Effestive Date. Both, the Transfzror Company &nd the Transferss Company
ahatl declare and pey dividend oaly out of the dispasahle profits camed b+ them during such pedod, a3 permissible In
- lsw and aball-not transfer any emounts from the reservas for the purposés of payrent of dividend, unlcas agreed to by
the Boards of Directors of the Transferor Company 1nd the Transfere. Company, ThE Transferor Company may
“deelare dividends. for the Financial Year ending on or afier the Appolnted] Date oaly afer obialning the prior written

* upproval of the Board of Directors of the Transferes Company, e

All permanent employees of the Trantferor Company In service on the dais immedlately proceding the Effective Date

shall becoms the permenent employees of the Transferez Company on ar d from the Effective Liste an ths basls that:

1y thelr servievs <hall b sdeviienl i ‘Iu_u\"-' Ievs ol ol not b Povn Intermapiad hy feason of the tronsfer
W otw Usdenakings mml Co . ) v :

‘@ the terms and condltlons of servics applicuble to such employecs ol or such transfer shall ni::l In any way be less

fivourzhle than thoss applicable (0 them Immedlately preceding th: wansfer, > -

(¢} Itis expressly piovided that as far as the Provident Pund, Grawuiy Fund, iSnpmnnuuh:n Pusd or any other
Special Fund ereated or existing for the beasfit of the employess of the Transferor Company are coscerned upan
the Effective Date, the Transfesee Company shail stand substiteted for the Transféror Company.(or all purpotes

whatsoever related to the sdminisuation or operation of su¢h Schemes or Puads or in relation to the obligation -

to make contributions to the sald Funds or in accondance with provisiogs of such. Schemes or Punds a3 per the
.terms provided In the respective Trust Decds. 1t is the end and intent that all tha rights, dudes, powen and
obligations of the Trunsferor Company In relatlon to such Funds shall become those of ths Trangferee Company.




a2 . S
phmmm.ﬁﬁaqo:mwmym&mnhdnummy.wm&m baviog bee.
coatipyous aad ot Intermupte:! for the purposs of such Schomes or Fuads. - o ¢

' LS-'-Hﬁ'#ﬁfféﬁvsnamm:dmmmnhmﬁd{ﬁcum ; 'dnd.‘ormuzc:(.' 2(s) undar the
: numuqsmwwamgmymmmmmmmwpaw t wbq:kargmmwdon
in sarvice and oa tha same terms.an | conditloas as prevalllng oo the Effective Dats but with such dasignation, powers
mmm;luumuadﬁdb}-mnaq:(smmummmcdm.msmmm.
Director(s) vo Director(s) 4ad / or Manager(t) aball on the Effective Dats '
Bxacuttve Dipoctar(s) aodior Manajer in s of ho sald Act. “eHif 10 bo the Muging Direciod
m‘muaﬁqéimmwmmmmm;mﬁ;md&ﬁww@iw' v books
of the Tragsfpror Company thall be debiied by the Tranafereo Compay to “Miscellangdus Bxpendinmre l'!11.1..;0(“-11.:::!
ths same zhall thereatier bo dealt vAth ln the same waancr a3 they would have'been, hagd thay booa creaiad by the
Trangferwe Campany'{n its owa boo & provided thut such Miséellansous Bapsadinge tp the exteos of eredit balanco of
mmmm Aenount":;nlhabccbnf&'lmw_ Coupany, Le. Ba232.05 La) lhlﬂbmqﬂlnlm t such

L}

%

Subjecs 10the provislons of Clause 16 above, tha eycess of tho valus of tho net asats of the ‘Trudisferor Companf
. Owhich shall ‘Tnclude e balance under the bead “Miscellanecys, Expepdiiars”, manilonssd 13, Glansp:16 ahove) as
appeadpg ia s books of te Transferor Cotmpany shall be accounted for and dealt with i the booky of the Transferce
(] Anmpun:qw_tothablhnulyh;lghﬂedkdtbgﬂuﬂdkﬂﬂ%bthbﬂhdth&ﬁﬂfwf
. 1ymumubymmmymmmmmmmm.ww
Company's fres reiervs as cifectively as if the sams was created by the Tragsfires Company out. ueﬂf‘
samed and distibuiable profits,’ : ' &

) A.um&umqwwmwnulymwmqaw;ammmmwmrhmmam, sforor
.cmwummaymmmmmywiuwmmmmm '
Compapy’s.frumuaﬂuﬁvdyuH%tmwmmeww.wto{{?w“.
37004 and dateibutable profi, ' ‘ S - {_, Ry

(c) unamld.mmumequmbﬂmsmu cradit of the “Share Premium Accoun™ In |
mgmwwwmuwbywwawmm»WmummW

) hm@uwmmmlmmmmudﬁmemquw
m“mwmyﬂumwmmwxmmmmumuu

.

(¢) Anamouat cqual to the balance lying to the Gredlt of.tss “Inveatment A{lo\irmce Reserve Account” in the books
: of -he Trensforor Compony thall be creglied by. the Treasferes Cqmipany ip the Account to be siylcd us
“Investment Allawance -Rescrve Arcount™, o ..

“Tus amount equal to m{mmnm;h@m&m%vamMeummw In
the books of the Transferor Company: shall be & by ths Transfercs Compagy in the Account W bs styled
" &3 “Tny¢atment Allowance Resarve Utllized Account™ : . _

® An wmouss oqual (@ bhe balance lylag 1o W credit of the “Debeanaro Redsmption Reséive Agcoupt” in thp
boobdfmmmfuur@mpmyMhaﬁlﬂbymmumxh@mmp}nﬂwu

() Net debits or credits sesuliing from ‘the.-cotries requlred tp be phssed to bring the scosmting Poligles of the
' Muu:Compmyonp'a}wimmofm.WWWMNWuM@m¢e
"WM& .. " : :

. i
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ﬁ) ‘Mll::unot vided for aboy Mbcdnl . . . /Q"\'Z)?
provides tor above shall bo dealt with In ageobianco with thi ' :
mmbf&mmdhcounmu of Idis . lm ™ .lhomunﬂnxﬁunduda lssued by The

- L]
et
.

mmwmﬂmmmwommm;mwm uadef Sections 391 and 394
of the sald Act and Gther applicabls provisions of 1hs sald Ac: o the ‘High Cowt of Judicabwe at Chenngj for
upcdonhg_qft.ho&ch:ma_md for dissolution of the Transforor Company without winding up.

L. o L

mwm&mmmommmrmmm:mmpﬁusmmmd
SNothenldA,cnndoth:rappﬁublopmvhlomoflhewdﬁﬁlolh.HJ';h Court of Judlcahire at, Mumba] for

[
Naah A

' m‘nmdmmpuymdm‘n'mfm Coqapmfm;h :ha&mpeﬂf{ro»noud’otbkmh tway {n their full

a2d abspluts diseretion assent o any modifications or amendment 1 to tha dchamia;ge 541y eenditians o lmitations
which tha High Courts and/or any oiher competent autharities und ¢ law, the shisrehiolders of the Transferee Company
M«W'mmwmdmm ¥ and tha-Traisferss Company'may deem
ﬂund:lnqud:dbacﬂgu as they miy conslder neadssary. o de sirable foc sottling ady degbt or diffmulty arlslsg
Utider ths Sthems or in fogard (o its implemantation oc.10-a2y-m uiaz; pqanecied thasewith (ncloding any'quesdon,

- doubt or diffioulty arising in connection with-any decsased: o fnsclveat shurebolddd pl-the Transferar Company sad/-
" or tBs Trandderes Company) and 0 all a¢fs, deeds and thlivgs as'may bo'necéssary, dasinblé ‘o éxpediant forearyying

' lha-&chmol.ntoeﬂca.Inthacfeat-tbﬂm?mod&ﬂuﬂmor'anmdmwmsmp-wuwt.ho

respective Board of Directars of the Transferor Campany or the runsferes Company, as thy cass may be, for any
;r.uon whatsosver the Transfecor Company and/or the Transferee Compapy shull be eatiled'to witbdraw frém the

- For the purposs of glving gtfcct © the Scheme'or carrying out any modlfications or unendments heseof, the Board of

Dircetors of the Transferor Company und the Transferee Company are suthorized to glve 1Yl such direstions and/or

. take such steps a3 wre necessary including directions.for seitling any question, doubt or difficnlty whatsosver that may

uis:._

R

The Scheme Is specificilly conditlanal .upon and subject to;

(1) The approval of all persons or suthorites concerned ;.lndcr any law or of the Céatra) Govc;hmant or any other
Ageacy, Department or-Autherifles' concpened (ncluding the Securities and Bxchange Board of India asd the
Sioek Exchanges st Mumbal and Chennal), If 20d o tha extett required, belng pbtained aad ‘granted in respect
of any of the matiers provided for or relating ‘o the Schemo in respest of which such sanction-or approval is
required, X \ : o ik

(b) The approval of the Scheme by the requisiic raajoritles representing tho required values of such clusses of
pessons of the Transferor Company. and the Transferes Company as may be directad by ths High Courts on the
applications mads for dircctions under Section 391°of the sald At for calling meetings andinecessary resolutions
belng passed under the sald Aet for the purpose, : B '

(¢)  The requisite resolution under the spplicable provisions of the caid Act belng passed by the shareholders of the

Transferes Company under the applic-ble provisloas of the sud Act, for apy of the matters provided for or .
- _'

relating to the Scheme as may be required or be necessary;

(¢) Toe sazetions of the High Counts being obtained under Scetic ns 391 and 394 of the 1ald Act, the necessary

Orders under Section 394 and other applicable provisions of the sald Act, if so required oo behalf of the
Transferor Company and the Transferes Company. ' ‘

(¢} the certified coples of the Orders of the High Courts being filed ‘vith ths Rcﬁl:tm._t’ of Companies, Tumll Nodu by
the Transferor Company and with the Registrar of Companles, ‘viabarashtra by the Transféres Company, under
Sectlon 391 and other applicable provisions of the zald Act .
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23, Tham shall be 4o chaugs-In the naine of the Transfeses Coupany a3's sesuls of tho Scheme eoming Loto force, Toe™,
memnumm—.mpmvummmmmmuwﬂmw '
mm_MW'mcxmmenMww&mme
tareol a3 & part of its pame or as a style oc butiness oc otberwise, R ‘ -

. 2 Inh_om’ntwdthaun;ﬂmudwpmmxﬂmdmh,anm,zgm'iﬂwuopuhdud/wmo,
Schams 106 balng sa0atiooed by.tho Hlgh Courts and / o e Qpder of. Crdars'not belng passed a5 aforesald on o
mwmm«mmmmumuwwmwmmmnmw
m&mmwm;m.mw&m,&wwmy'mm
mwmmwmqmwuagummmqmmmo;an
dmm,mmm.mmquwmwbwwwm
ﬁmdpwttmom@wnqmﬂm).M"MMIWMNMM&Mgmmmwd
W‘WMm'uw'ummpmmmmw'w-mwcmmy._m
MWMWWWMMhMoWMMMM.Mﬂm
epiases \n condcction With the Scheme., - T - co

28, me.mqmngc.msmumw;bymmwmwygmmﬁm
1-Aw:mmuwp.u.mmmmm.ywmmvmmwuhigm
,,,qgmnggg;wm-agmwmwmmmﬂmmumwm-soud'or
mduﬁmw S N
. 36 Sulbjace to-Cuyss 34, all cast, chaiges 4o xpegsed includis stump doty and sogipation churges, 1f anY, I respect
‘de.mmmaw-ww‘mﬁmw,hmﬂmwaanub
negotiations lea wummwdm'm@mmﬂuuwmmamsm;
mfp'upg@b;'mwu&nmy. T : B -

-
at

wmdeams. " YRUE-COF

M. D. NARVEIKA

HiGH GOURT (0.8) '
S ROMBAY

> P






'HIGH COURT
0.0.C.L
l.ompa.ny Petition No, 853 of 2005
' Connected with
Company Application. No. 599 of2005

In the matter of Seétions 391 to 394 of the
Companies Act, 1956 (I of 1956); - |
and .
In the matter of Forbes Gokak Limited;
" . o and
In “the -matter of the .Schems of
- Amalgamation of FAL Industries Limited
with Forbes Gokak Limited.

Forbes Gokak Limited

.. Dt ths X8 day of February, 2006

¢ 19.\ o6
:l‘“ ‘“ e — _ RN
L VHISY  Wikiirs tee Vivrmrs wrniavrens e @ ¢ ’ .
A Lenviddididida ] aallote ] . )
EUDER § SRUTLL oo ey errmm— _ Mr. Atul Damle,
sred Wl ‘ ' Advocate, High Court .
o dmomo::w?utenu—-—_ Buudlns No. 23 2 floor,
i e — © Ambalal Doshi Merg,
S ' | Near Dena Bank, Opp Hamam.House,

Fort, Mumbai 400 023
Advocatc for the Petitioner
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MINISTRY OF CORPORA'I'E AFFAIRS
PAYMENT RECEIPT

G.A.R.7
. ‘ Civi
SRN 1 AL6707283 Service Request Date : 21-06-2007
Name 1+ ATShah
Address :  Clo Forbes Gakiak Limited
Forbes Building,
Charanjit Rai Marg, Fort,
Mumbai,Msharashtra
___INDIA - 400001
Nn-& Addeess of the company oi whose behalf payment Is received
Nams : PORBES GOKAK LIMITED
Address ’
. FORBES BUILDING, CHAR.ANII‘I‘ RAI MARG,,
FORT,
MUMBAI, Msharashira, .
< "' TNDIA; SH0000T - - = - - - -
Full Particulars of Romittauce
Service Description . Type Of Fee Amount(Rs.)
Fee For Form3l Normal 500.0
7t 5090.0
U sda of Prymeent: Crodit Card .
Raceived Paymeni(ia werds)Rs: Five Hundred oaly '
B e s S Proiinas o i %ﬁ:’ﬁ" E DSC & ihe posia immadiatey. 10 DSC i
uwmwwm pot be allowed to uplosd, For more log on to
www.mes.gov.io . .

CERTIFIED TRUZ COPY.
For Forbes Golak Limited,

3
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I"FORM 21 o . Notice of the court or the cCOMPAnY. Jaw board ordar

[Porsuant to section TT{1), 1715}, 79, $1(2}, $1(4], S4A(T), 102(1),
1H07(3), 191{5), 143, 185, 167, 188, 391(2), 394{1), 397, 398, 445
-and 481 of the Companies Act, 1906] -

Note - AH fields marked In * are to be mandatoriiy fifled.

1(»). " nimmber -
® c"ogrp«'dom:' dh{mw{wmwhmommmm || Pre-ru |
{t) Global location number (GLN) of company | |
2(a). Name of the compeny  [FORBES GOKAK LIMITED - |
(b). Address of the
ofice or of
the principal place of
business in India, of
the company
a(a}'mammummmhqucom&mmmmmv |
(b) * Localion r_unﬂ R
5. "Date of kaus of ceriied copy of crdor WJWWY)
8.4a) ~w.;am-mm°mmmmm I _ |
(b) ¥ others, mention .
I - l
’ S . . . .tl.ﬂdm
1> Capy of court order of company taw board order  (EUNMEREIBE, mgkwm:tﬁ o
2 Opiional aitachmeni(e) - ¥ any :

Deciaration .
Tomuudmmwm.mmmmhwmmhwumnm complete.

|mmmmdm&-boudowmwmmw-wmnommmmu
thie form.
To be dightally signed by

Managing ditector o director of manager of Company secielasy {in case of an Indlan company) [k
or authorised repressntative (in cass of & foreign company) o

Com ] o]

For office use only. )

THu-Fonn'bm‘hynoidmd
ey B Page 1 of1
Dipital signatire of the suthodsing ofticer [ e |

CERTIFIED TRUE COPY.

KFor Forbes GoLuE/Limi“‘.
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Sccretary

“HIGH COURT, BOMBAY 0622835

ti

. c"\

EOURY QNE: NBRIE WIS mm" TURE ot normnv' .
O.D,C.Jm ol . ) .
cwmv mzum NO.2811 OF 2007
- COMNECTED RITH .
mw Mrucﬁm un.; ar OF 2067

ln thc mattar.nr nchenl of

] _ Arpangement- hetween . [“orben

s N Golknle - Lty Baknlc . Tektiden

- Ltd.y .and Lheir reapective
fhoreholdérs and (Cregitorn for :
tha  daparger of  Textilen . -

Diviwion ot Forbews &okak

LLimitwed to Hokak lextilew Ltd.

" Boksk Ltd. " ... Pstitioner,

L I T

Harvinder Toor $/h. 'Prin Runga for the

-3 IOy ftar Reqinnu] Diroctnr.
Mrﬁ. k.V. Bautam, Ov. BD.L.
HMr. Vivek dalunka for Uhjector.

" CORAM 1 l'm_. D.Y.CHANDRACHUD +J» -
o o4%h ﬁuy. 2887«
P.C. -0 ' : ) :
- The smanction et - Fhe Caurt‘ds_'«aqght to -a
scheine ot .démhrger. undar ﬁéctlonu’svt to 393 at
thhe Campcﬁigs Act, 1734, ‘the Hichems o't d?mlrgrr
enviaagas ehaé the .fextile Diviston of  &he
’. Transtferor ﬁhpli,stnnd‘tbana?ohred?iﬁ-;ﬁd vestead in
the l'_l'a.n'sfi.i"é‘e-'v,‘ The '1‘r'l.n-sl1‘.'¢r‘aq'1.ﬁ registerad tr!‘
the Gtate ofKarnatoka ‘and .the aanction ot thin

Bourt 1w  hence “ought. miubjert tn ihe approval of
. - " .

thé rcheme by the Karnataka Hiqh'CouF%r
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HIGH COURT, BOMBAY

2. . he Uours hats boer in+urmod that meoesngﬁ wcrk

hetd n~t bhoth the aqutty shurchntﬂtrs ;nd thq

necured

rrld}torﬁ at uhich thn ﬂchonl hns bocn_

approvad. in puruanca of the dir-cttnns Lsuuud hy

?htﬁ Court, individunl naticen weie dcﬂpntchad tn_;[

L Ed-1.0
{CGivil
amount

b-hllf

aeciirert cralitare  0ne ‘gt whom hag ‘fi1ec o wuty

encurad - ersdigary @7 R ‘valas mora  than
dablogl :

o0 And/ - - Twa b jectionse ‘nave boun ruvuivcd 1rOm.

ghe Divil ducdges &-ninr uiviuiun, hnlhnpur
Buit o0 ot ﬁﬂﬂb) for thn rqcnvary uf an
ot RoJB.4?  Jakhe.: " Lowme nppnnring on

art thn rihhiar unuurunad cvﬂdtbﬂr ﬁtatnﬁ that

AN

hig elirnd hns o claim mfnﬁu.? L4 )akha. 1n ro tar

‘ag ‘tha

alhino

unntcurud credtﬁnrq are ranc.rﬂ.ds- the

onvtsage- “She . rnntinuntinn of s1) lagnl

prarcoﬂtnqﬁ. " ulguﬂuq tl l and Li.z at thc* wcﬁnue‘

rrnd AP jnqﬂuwn_ln'

LFE S Uﬁnn--ého‘ ‘geheme  becoming

ettactivey ALl tagal  and othar

procredingns ineleding - ‘petare #NY
- 1

wtatubary oF quasi-judicial authorisy’

0624936
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HIGH COURT, BOMBAY 0624936

. ‘t'lll:

with the Dsmergsd fompany.  In  the.
event of any diffiri;rb or'dif?icultrl
in detarainting wheshsr any:'lnlctf{ﬂ
lagol .nrlqtﬁnr bro:loﬁing'rgldtqu to
tha Dopsrqad'qunxhgkinﬁ'pr not, thm
ﬂoqipinn ot the hoard‘nf Dir;rtnru ot
Lhe anorgcﬂ fumbang ﬁa--tn; whether

such  procesding relates | to The .

. Nemergad . Undertaking or nats shall be
ronclioive avidencs . ot the
rolatianshnip . . witq - .'pcﬁ-rqad.
Undartnking.” : ' '

s Ine ‘storenaid prnv{utbnaxﬁogld ‘nﬁrf{ci;ﬁtly
protect the wnrecured. creditors. The Fourt in glnb

‘tnfarmad thak the net warkh of“éﬁe rrenut-rnr:nu on
MR Gaptenhpr #0046 et Lo the tuno "io Ro.1.96

arores. '

4.- Hoth ghp Uf*iciai,&iqgiddtop ond Fhe Regionnl
Directar: have: ab.-u:."d that {':h--.ichuc. n proposad’ e
nat rqntrnr§ tu.;hﬁ puﬁli:hintironf or prajudicia)

tn the lnterest ot khﬁ iharehqidmrs ar cradirtora.




ur-tribugal.gf'qhﬁtsécvir naturqiby nr

agKings tho.nnjqrgtd:ﬂanblny- pending

. and/ar - ariming at thé Appninsed Date

‘ond . relasing. to . the  Demerqed

-qujrkaxinq. ahall D= nontinunq and

enforced by nrinnainst the Rriultjﬁg.

punpaﬁy oalyy ﬁn“&hi éxcluﬁtuq ef the

fbguebqaﬁ ‘Company in. the manner and to

the ~ama uxﬁiné_a; Qquld,_havn bean:

continuad and entorcad by or gninst

the Demarged: Cowpany. 0On and from the

Effective’ Date, the Resu) $30p - Company

shall  and way, Uf. rI-c}i.f@r--q, . intEiate

any legal proceadingn in rt;ifion _tg

“Yhe Dch&rg;d Undartaking . .
‘ . : . ‘

3.5._.7 o - the Fyent: thot  4he .imgll._

pranuad}nqa-parurFa&'tﬁ nﬂaqn; fcqﬁlrt

thc.ninougeﬁ'nunpnny“nnd the Rerulting

Comgany tn be  Jointly treated A

RETS ) en thorgtd; the Rc;ult?ng'ﬂoubonv‘

whialld pk- addad - aw p;réy 'tq' such

procredings apﬂ,”ﬁhhlrl'prﬁsr:utp or

defend such procesdinas’ in cooperation
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HIGH GOURT, BOMBAY

3. ‘thera tao no objection to the 3chems &nd. sincw
.;;$31 the reduicite stotutory rhdhl{iﬁﬁts heve been

fultillad; thera ls 1M reanun why reliet am prayad

'“-fuuldi nat he' granted. Subject to the cchene nlpn
Jratng approved by tﬁn’Karﬂaédkn-thh Codrs  on a -

Petition to be t1l1ed by the Tranif.rec{‘thp Coopany

Petttiun i« wade abawrdlnte (n  term3. of prayer

claumer (#) to.(E).

‘ r
Prothonotary and Seaior Mas
High Cour Bombay,

MO R e B

0624939
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- Under Sections 391 10 394 of the Companies Act, 1956
- " Varbes Gokak Limited

,Dmed‘éomwy

Crlf?nlfemr.Conpny) |

. Asd

Gamx'mx‘m.nsmrm -
" Resulting Company

‘(Tnmkm Conptyy)

Their Respective Shareholders and Creditors .

. Forbes Gokak Listited. (BGL"), particulars in respect of which are provided in Sub-Clause
1.4, is a aultdivisional company engaged in diverso businesses, inchusiveof: .

(8)  Textiles and Up Market and’s retnlling{
- b) Engmemng including busineas automaﬂon systems;
| (¢) .- _' Logistics solutions; und

@ oben

The Board of Directors of FGL are of the opinion that the transfer and vesting of the textiles

business including the yam division and the knitwear division (“Textiles Division”) of FGL
mmamoompmybymyofdmwger is in the inmofdlmudhwlﬁh;ﬂw
shareholders, creditors and employees and the general public as it would provide focused
management ‘orientation’ due to individnel specialisation, leadership vision, facilitate fund

1
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1.2

1.3

- 'Miscollanoous Expendxture ahd Impa.lrment Provision agamst Amalgamanon

- of Amngemont in 1ts prcscnt form is submitted for sancnonmg und
o thc Act. :

nusmg capablhty for ‘future growth and cxpansxon and créate. a- sn'ticturc gcared to take an .
advantage of growth opportumtlcs e

A .

Tlus Schcmc of Arrangcmcnt ‘has bcen drawn up ta comply wnth thc conditions relating to B

‘"Demerger" as specified under Section 2(19A.A) of the Income-tax Act, 1961. If any terms or :

pmvlslons of the Scheme of Arrangement 2 are found or mtcrprctcd to be inconsistent with the

. said provisions at a later date including resulting from an amcndmcnt of law or for any other E

reason whatsoever, the provisions of the said section of the Income:tax Act, 1961 shall prevail 1}
and the Scheme of. Arrangcmcnt shall stand modified to the extent determined necessary to '
comply with Section 2(19AA) of the Income-tax Act, 1961. Such modlﬁcatlon will however
not affect other parts of the Schemc of Arrangcmcnt

,It is in this background ﬂ'iat tl‘llS Schcme of Armngemcnt is present@d for the demergér oftht:

relevant provmons of the Compan.ies Act, 1956 Smmltaneously, an

is also proposed in ﬂns Schcmc of Arrnngcmcnt.

DEFINITIONS

“Act” or “the Act” micans the Cc;mpani'es Act, 1956.including any statutory modifications,
ro-enactments or amendments thcreof for thc tlme bcmg in forcc ' '

«Appointed Date” mcnns‘the 1% day.of April 2007.

' L

“Bombay ngh Court” means the ngh Court of Judicature at Bombay to which this Scheme
o Soctlons 391 to 394 of

¢
v
e

" “Demerged Company” or |




“Transiror Colnpuy means FGL, a company under the Companlu A.gt. 1956 and having
mWoﬂioeuForbu Bulldlnz. Charan}it Rai Marg, Fort, Mumbn}wo 001 ‘

“Demerged Undu-tnldng" means tl:e Textiles Division of FGL comprising of the business
ucuv:tyofmlcsbcmgcamodonbyFGLonugomgoonmbuhmdhcll.l:lingd\e
manufacturing and/or all:ed acuviﬂas of the following subdivisions, as on the Appointed

Date:

-

e Yarn division engaged in manufacmrmg and marketing of cotton yarn including but not
limited to dyed yam, grey yam, canvas, terry towels, efc.; - ' . ‘
o Knitwear division engaged in all the operations from Icmtuns to mlkms of garments like
pplo shifts, T-shirts etc, manufactured and sol under the ‘Campbell’ brand; and

» shall mh:de (without hmmuon)

151

All assets wherem- situated, whether moveablo or immovable, uu.l or penonll
in possemon or revmion, corporeul or lncorporu.l. umgible or Intangible,

present or contingent and mcludmg land, buildings, residentlal properties (more -

particularly dcscrlbed in the Schedule of thns Schune). offices, all the power
genecation plams whether hydro power or mult: fuel cléctricity plant located at
factory site or otherwise, mills, power looms, domier looms, plant and machinery
including spindles, - capital ‘work-in-progress, . warchouses, godowns, depots,
power lines, vehlcles. other ﬁxed assots but wiﬂ:out being limited to factory

" licenses, brmds, frademaris, patents, copyrights and other mtellectml property

righits,. mvestmmts (mcludlng the investment in' PJI‘ Gokak’ Indonesin), loases,

_tenancy rights, premises, hxrc purchase and leucamnuunanu, computers, office
; equ:pment, fu:nrt:m;, ‘telephones, telexes, ﬁutmlle wnnnctlnm. oommmlcation
' .fnciltt:s, electnca.l and other- installations, hventorlu, c;mt assets, sundry

debtors, - deposlts, receivables, funds, cash, bank balances, accounts and all other
rlghis, benefits of all agreements, subsidies, grants, taxes, tax credits (including

" but not limited to credits in respect of income tax, sales tax, value added tax,

turnover tax, excise duty, service tax, etc), bills of exchange, letters of intent and

_ loans and advances appearing in the books of accounts of FGL pertaining to or
relatable to the Textiles Division.




1$2  All liabilities pmscnt, “fature and the spccnﬁod contingent habxhncs u‘lcludmg the

g

Without prejudice to thc gencrahty of the prowsnons of Sub-Cl}
.Sub-Clause 1.6.2, the' Textiles Dwislon shiall mclude all rights an

lubmtms of FGL: alldcable or perta.mmg to the- business -of Téxtiles Division.

‘ mcludmg guarantces in l"=SP°C"t of borrowings of P.T. Gokak Indonesia. For the’

pm'posc of this Schanc, it is clariﬁpd that llablhtxes allocablc or pertaining-to the "
Textiles Dwmon shall mc,ludc '

* (i) ‘The liabilities which erise out of the activities or operations of the Textiles

Div:slon, '

(i) The spemﬁc loans or borrowmgs raised, mcurred and ut;hzcd solcly for the
acnvxties or opcuhons of thc Textiles Dmsion* and

. (ili)ln cases, other than. those reﬁmad to m Sub-Cla,usca [0 m;d (ni), so much of

- the amounts of gmcral or multipurpoee borroWings of FGL allocable to the
Textiles Division.as stand in-the same proportion which the value of the =
assets transferred to GTL under this Scheme bears to the total value of the
assets of FGL mmodimly bofore the Demerger, a5 presciibed =
Income-tax Act. 1961

asslgnmcnts and gmnw thbroof, benefits - of agrooments, contracts and

" arrangements, powers, authoritics, mdustnnl and other licenses, municipal

permluions. regxstmnons, quotas, pc.rmlts, a]lotmcnts, provals, export licenses,
sanctions, remissions, speoial rescrvanons. holsdays, incentives, concessions and
other mﬂ:onzauons, be.nefrts, cntxtlcments and incentives of any nature
whatsocver mcludmg snlcs ax mniaaions and custorn duty cxcmptlon
certificates, consents, pnviiegcs, libcrﬁes, advantngc.s. easements and all the right,

. title, interests,-goodwill, beneﬁts entitlement-and advantagcs and all other rights

nnd cldims. of whatsocver nature and wheresoever situated- bclongmg to or in the
posscsswn of or granted in favour of or enjoyed by FGL and / or to which FGL is

- ﬂ'ltlﬂed o in connoctlon with OF pcrtaining 1o oF felatable to the Textiles Division
of whatsocvcr kind, naml-e or dw:npnon held, applwd for or. as-may: be obtained

theréafter and all rcspecﬁvc books of acoounts, papérs, documents and records

" relating to the Textiles Division, and all eamnest money and/or deposits including

socurlty clcposnts pald by FGL in connoctlon with or rclatmg to the Textiles

walon
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l‘.l'.'tlr All -permanent oﬁployeu of FGL employed In the T&ﬂlu Dlvhlon-u on the

: ‘Bffective, Date qnd those pomunuut employees that are determined by the Board
of Dlrectors of FGL, to be. lubmnﬁtlly engaged in or In relation to the Textiles
Divislon.

It is intended’ that the definition of m'mrpd Undertaking under ‘this Sub-Clause would
.enable the transfer -of all property, assots,.lisbilities, rights, obligations, entitiements and
" bensfits (jnt;luQing under excise, salesetax, cte. to which the Demerged Uudemklnz Is entitled
1o 'In terms of the. various statutes / schiemes, ete. and accumulaged loss and allowance for

unabsorbed depreciation under mcomo-mx) of the Demerged Undemkhg to GTL puuuant o

d:l: Schame. without.any ﬁ.lrtl'xeractor deed. -

fhective Date” means the Tast of tho datass on which the certified copy of the orders passed
by the High. Coum ! National Company Law Tnbunn:l sanctioning the Scheme are filed with
 the’ Registrar of Companias of Mumbai and with the Registrar of Companm of Kamataka by
FGL and G‘IL. as the casé midy be, being not carlier tha.n the Appointed Date. Any references

in the Scheme to “upon the Scheme becoming eﬂ‘wuvc” or “effectiveness of the Scheme”
sha.llmaan the “Eﬂ‘ecnvc Da.tc” .

“ngh Courts™ ghall meen the ngh Court of Judicunm at Bombay and the High Court of

R ~. Judicature at Kamataka collmve’ly, to whom this Scheme of Arrangement in its. present form

is mhm'lttatfor s;mtiqning under Sections 391 to 394 of the Act.

“IT Act” 'means the Income-tax Act, 1961 mcludmg any statutory modifications, re-
enactments or amendnrents thereof for. the tlmc being in forcc

“Karnataka High Court” means the High Court of Judicature at Ka&iatnka to which this

Scheine of Arrangement in its prescnt form is submntwd for sanctioning under Sections 391 to
394 of the Act.
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1.12

11

1.13

“Scheme” or. “the Scheme" -or “this Scheme” means thxs Schcme of Arran P eLaers

_ OPERATIVE DATE

“Record Dite” means the date to be fixed jointly by the Boards of Directors of FGL and
GTL, or Commltlaces thereof, for the purpose of determining the names of the shareholders of
FGL who shall be cntltlecl to rective shares of GTL and 1o whom shares of GTL will be’
issued pursuant to thls Scheme. ' : : :

“Remaining Business” means all the business units, divisions and their respective assets and
liabilities (mcludmg pomon of gcnml or: multipm'posc borrowmgs and accumulated and -
unabsorbed: tax losses: mcludmg accumuluhed and unabsorbed deprocmtion not- allocated to the
Dema'ged Undcrmking) of FGL, other than those bcmg ‘transferred to the Dcmergcd

~ Undertaking. -

“Resulting Compnny” or “Transfem Compmy means GOKA.K TBXT]I.ES LIMITED |
(*GTL"), a company. mcorpomtnd undcr 1ho Companies A@t, 1956 havmg its registered ofﬁce
at 3 / 6, Royal Park No. 34, ParkRoad. Bangalore-saoosl '

aopordance with Section 2(19AA) of the IT Act in its present form, togcﬂ'le i
schodules and annexures, which shall form part of this Schere of Amrangere :
submitted w the High Cousts / Nnﬁonal Company Law Tribunal or with any 1§
made under Clause 16 of this Scheme or with such other modiﬁcaﬁonslam
Hngh_@ourts / National Company Law Tribunnl may dircct.

All terms and words not defined in tlus Schcmc shull. unles.s repugnant or comrary to the
context or meaning thoreoﬁ have ﬂ:c same memlng asaribed to them under the IT Act, the

~Act, the Sccuntics Contracts (Roguw.ion) Act, 1956, the Depositories Act, 1996.and other

applicable laws, rules, resulmons. Bye laws, as the. case may be, mcludmg any: statutory

" modification or re-enactment thereof from time tortime.

The provisions of this Scheme shall be operotional and functional With effect from (e
Appointed Date, o I
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SHARE CAPITAL

t

The authorlzed, Jssued, subscnbed and paid up share eqpitql of tbc De.mmed Company as on
Septcmbcr 30, 2006 is as under: :

. _ (Amount in Rs.)
. h - -~ | - N
1,50,00,000 Equiy Shares of Rs, 10/each - - 15,00,00,000
| L 15,00,00,000 -
1,28,98,616 Equity Shaies of Rs. 10zach . - . 12,89,86,160
‘otal L o | . 12,89,86,160

As on date, there is no change in the.issued, subscribed and paid-up capital of the Demerged
Company. The Demerged Company shall not, pmding the sanction of this Scheme, make any
change in its"share capital structure either by any. incwase, [by_issue of equity -shares (rights
issue, preferential issue or otherwise), bonus shares, conw.ttible debénturéc. convertible
instruments or oﬂm'wise] decreue, reductlou, reclamﬁcmon, sub-dwzslon or oonsolldutlon,
re-organi'sat:on, orin any othu- m,nnner : ‘ -: '

The mthorized. issued, subsmbed and pald R share cap:tal of the. Rwultmg Compln)' is as
under:

(Amo'uiiglnm.)
' Authorized capita |
50,000 Squity Shares of Rs. 10 mh o 15,0000 \
500000 .
ubseribed and fully pajd-up , |
50,000 Equity Shares of Rs. 10 cach 5,00,000
-
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5.

5.1

Toul . | e 500,000

The Resulting Company -Was mcorpomted under -the Aot on. M‘nrch‘Z?" 2006. Pending

- sangtion of ﬂus Scheme, the: Resulting Company shall not mnkc any. change in. its capital

structure cither by any increase, [by issue of equity. shares (nghts issue, prcfcrentnal issue or
otherwssc), bonus shares, convcmble debentures, convertible instruments or otherwise]
decrease, reduction, rcclassnﬂcatlon, sub-dwmon or consolidation; ro-orgamsatlon, or in any
other manner, except as may be expressly pemntted under this Scheme or as may be rcquued )
to give effect to the Scheme.

AUTHORISED SHARE CAPITAL

Upon coming into effect of the Schcmc, the auﬂmnsed share capntal of

- Compeny shall be increased, from Rs 5, 06, 000 (Rupecs ﬁve lucs) divided into 33,00Q (F1

thousand) equity shares of Rs. 10/~ (Rupees ton) ench to Rs: 70000000 (RapNy wgg“x
crares) dmded into 70,00,000 (Seventy lacs) equity shares of Rs 10/- (Rupccs ten) each. :

The members of the Resulting Ct:mp,;my shall resolve and accord all rclevant consents under

. Sectjons 17, 31 and 94 of the Act or any other provis;ons of the Act to the extent the same

may be considered applicable.

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

‘Wiﬂa‘ effect: from the Appomwd Date, the Demerged Undertaking shall pursuani to the
provisions of Sections 391 to 394 of the Act and-all other appllcable provisions of applicable

. laws, rules and rcgulat:ons for t.hc txrnc being m force, without any further act or decd, stand

msferrod to and be vested, as a going concern, into- the Rcsultmg Company together with all
‘the estate and interest of the Dcma'gbd Company thmin subjcct nowever, to all charges,
lens, lis pendens, mortgages and encumbtances, if any, affecting the same or any pan thereof. -
The transfer axo:ld.‘vcsﬁng of the Demcrged Undcrtnkmg shall be offected 8 follows:-
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812

In the event. ﬂ:‘nt"the Boards of D:rectors of the Demerpd Company and the
_Resulting Company 30 désire, inrupoetoﬁnmh ofiho mat: of the Demerged

‘Undemkh:gummovubleinnmamoﬂurwinapnble of transfer. by

mmuaidelivuyorbyeudnrmmtmddﬂlm ﬂ\em:hnﬂ.bemfemd by
men@mcmyw@mmcmypmwmswcm 52.

In respect of amy assets, other thiin those refbrred-o in Sub-Clause 5.1:1 above, the
Amneshﬁl.wiﬂ:outanyﬂmhum, instrument or deed, be transferred to and vested

'inmd/orbcdamedmbeum&mdtomdvubdmﬂwkmumm&mpmy
. ‘punuanttoﬂ:e Schemc cammgmtoeﬂbu. ‘

In the:event that the Boards of Direstors.of tho Doumecged Company and the Resulting
| Company so jointly decide &s providud tnSub-GhmcSl ﬁamnsfurandvutingof movable
mdunbuffemdufonm ’ : :

521

522

1

All th& movablo Assets ﬁomﬁng pnrt of or oomprlnd in the Domer;cd Unduukmg or - .

assets othuwisugableofmm&rbymuddoﬂvuyorbycndommmtmd

’ 'dehvuy. mcludhzu:hmhmﬂahﬁlbephyﬂqdb!hmdodombymmuddolww
-toﬂaekmlhnscomwduhdndmuﬁwpmpwyﬂmminpnmmﬂw
' RmﬂﬂnGCOmPﬂYmmchddivw without requiring any deod or instrument of

mmeymceforthemmdmnbmﬁemofthomm&mpmy
accordingly v

In mpect of moublc assets, other than ‘those specified in Sub-Clause 5.2.1
including sundry debtors, outstandmg “loans and advances, -if any, recoverable in
cash or in kind or ‘value to be received, bank balances and deposits, If any, the
Dcmerg?d Company ahall give noticé in luch form L lt may deem fit and proper to

" each party, debtor or deposltoe of the, Demeiged Company as the case may be, that

pursyant to the Scheme coming intor eﬂ"nct. the sdd debt, loan, advanccs, otc. be
' paid or made gqod or héld on account of. the Requlting Compn.ny as the-person
cntitied thereto, to the end and intent ﬂutthe right of the Demn-ged Company 1o

rccovcrorrealmthcmcmndsamngumhﬂmddntmchnghutomcovuag

realize the same shall vest in the Resulting Company The Resulting Compmy may,
if:required, give notice in such form as_ it may deem fit and proper to each person,

9
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5.4

———

dcbtor or depositee, that ptu'suant to the Scheme coming into effcct, the said person,

debtor or dcposncc should.pay the debt, loan or advance or make good the same or

hold the same to the account of the Rﬁlﬂhﬂg Company: and that the. nght of the
. Resulting Cprnpany to- recovcr or realise the same is in substitution of the right of
- the Demerged Company.. ' '

With effect from the Appomted Datc, the immovablc prdpcrty (morc parncularly deseribed in

the Schedule of this Schmne) relating to the Dcmcrgod ‘Undertaking, and any documents of

: titlelrights and easenfents”in rclanon thersto shall be vested in and transferred- to and/or.be

deemed to have been vested in and stand u‘ansfmed to and shall belong to'the Resulting
Company. From the Appomtcd Daw, the ‘Resulting Company shall in relation to the
properties of the. Demerged Undertakmg transfmod to the Rcsuthng Company under this

Scheme, be Hable for -ground reat, municxpal faxes’ and any other- a.pphcable .Gess, duties,

levies, taxes and the like. The mumuon of the title to the ‘'said immovable properties shall be
made and duly recorded by the appropnm authonuos pursuant fo the Scheme, in accordan
with the tor_ms hereof without any further act or deed whaxsoever, in favour of the R

Company.

Upon the. comiing into cft'cct of thls Schemc, all debts habxhucs, loans. and ob ti
incurred, duties or obllgatnons of -any kmd _nature or description " (including conting

. 'llabmues) of the Dcmcrgcd dompany (as on the Appomtcd ‘Date) and relating to the

Demerged Undertaking mcludmg general and- multipurpese ‘borrowings dealt with in
accordance with Section 2(19AA) of the IT Act shall, without" any further-act or deed, stand
transferred to and vested in and be dccmod to be transferrod and to vested in the Resulting
Company 1o the extent thm‘. ‘they are outsmndmg as-on the Effective Date and on the same
terms and conditions as applicable to the Dcrnwgod Cotnpany, and shall become the debis,

. linbilities, loans,’ dutlfcs and obhgatxons of the Rcsulting Company which shall meet, discharge

and smsfyﬂ'lcsamc -

54.1 Whe:c any of me debts, habllxtics, loans and.- obhgatxons incurred, duties and
obligations of the Demztgcd Company as on the Appomwd Date deemed to be

' transferred to and vested in the Rcsultmg Company, have been ‘discharged by the
Demerged Company after the Apporhtod Date and prior to the Effective Date, such
dl.-,chargc shall- bc decmed -t0 have bem for and, bn accourit of the Resulting

_ Company.

10
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542 Al debts, lubihues. lom and obligations incurred, dutics and obligations of the

Demerged Company for .the operations of the Demiergod Undertaking after the
AppomtedDmandpriortoﬁeEﬂcﬂiveDm shall, subject to the terms of this
Sebmbodemedwhavebemmmedformdonbehalfofﬂlckcsulnng

~* Company in which the Demerged Undertaking shall vest in terms of this Scheme
- and to the extent they are outstanding on the Effective Date, shall also without any

ﬁlrﬂmactordeed,snndtransfumdtoandvmdmmdbedmedtobe

m:&md to and vested in the Resulting Company and shall become the debs,
, lmbdxtlec, loans, duuu and obhsltlom of the Rouuung Company which shall meet

ducharge and satisfy the same. Provided howgver that no debts, linbilities, loans,

_ duties and -obhgatmts shall have boen assumed by the Demerged Compsany in

relmon to the Démerged Undcrtnldng athu- the Appolnted Dato wrthout the prior
wntten oonmtofﬂ:e letmg Compmy

"The Demefgu‘ and thc U‘ansfcr and vesting of the assets oompnsed in the Demerged

Undomkmg to and i the Reaulting Company under this Scheme shall be subject to the

3.5.1

" ~. morigagesand cl:rargeg, ifany, nﬁ'ecting the same as hereinafter provided.

The existing securities, mortgagu, charges, encumbrances or liens (the

: “Encumbnnces”) or those.. if-any created by the Demerged Company afier the

Appomwd Dam, in'terms of this Schente, over the asscts compnsed in the Demerged
Undemhmg or any .part thereof transferred to the Resulting Company by virtue of

~_ this Scheme, shali, after the Eﬁact:w. Date, continue to relate and sttach to such

552

assets or any part thereof to Which they rélated or attached prior to the Effcctwc Date

* and as are transferred to the Rmiting Company, and such Encumbrances shall not

relatc or attach to any of the othcr assets of the Rcsultlng Company

In so far as any ‘Encumbrances .over the assets comprised in the Demerged

. Undertaking are security for liabilities of fhc Remaining Business retained with the

Demerged Company and i in so far as any Encumbrances over the assets comprlsed _
in the Remaining Busiriess retained with the Demerged Company are security for
habihhﬂ of the Demerged Undertaking, the same shall, on the Effective Date;~
without any further act, instrument or deed be modified to the extent that all such

n




assets shall stand reloased and discharged from the obligations and security relating
o the same and the Enwmbmncea shall only exteird to and continue to opcrate
: nmnstﬁ:emctsmadwiﬂ:ﬂmewgodCompmynndshaﬂmsemopm
against any of the assets: trmsfmed to the Resulting Company in terms of thzs
Scheme. 'Ihe absence ofany formnl mmdmmi wluch may be mquu'ed by a lcndcr ,
- orthird pa:ty shall notaﬁ'ectthc upemtlon of the abovo |

553 Insofarss any Encuml:n‘ancw aver the assets compnscd in the Remaining Business
retained with the Dcmerged Campany are security for liabilities of the Demerged
Undcrmlang. it is clarified that the Rosultmg Company shall create adequate
aocunty aquwa!ent to the valuc of tho security over the. assets of the Rﬂnammg

' Business in respect of the liabilitios of the Pemerged Undertaking, and such secumy
' . shall extend to and operate over the assets of the Demerged Undertaking that are
_ boinawmuedmdaekmhk;g@mpmypurwmtwthisseheme o
s o ﬁff‘.‘,
o 554 'Without ptcjudlcc to the pmvnsions of Sub-Chuses 5.5, 5.5.1, 5. 5 2 and 5.5 Qi{‘d i
" upon the effectivencss of this Scheme, the Demerged. Company and the Rcsgfthé *
| Compeny shall execute any mstruments or documents or do all.the acts and dee\tﬁ
may be roqmred, including the filing of nccessary particulars and/or modification(s !
of charge, with the relevant Registrar of Companlcs undc: the Act to give formal

effect to the above prowswns. if reqmrcd

55.5 It is oxpmsly prov:dod that, save. as mmt:onod in'this Scheme, no gther term-or
) mnMon of the lisbilities transferred to the Resulung Company is modlﬁcd by |

‘ virﬂ.lcofthisSchqnccxccpttoﬂmatcntthatwch amcndmentnsrcqmred by
neomaryimphcanon N ‘ -

56 - Subject to the necessary consents bcing obtainged-In accordanoc W’ﬁi’mc'iﬁnﬁs':of this Scheme,
the provisions of Sub-Clauses 55,5.51,552,5. 5.3 and 55 s.shall ‘Operats, 1 notmﬁnstand:ng
anything to the contrary oontamed in any msu'ument, deed or wntlng or the terms of sanctxon

el -

or issue or any seourity document.

12
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Upon the coming Into effect of this Scheme and subject to the provisions of the IT Act, the
accumulated loss and the allowance for unabsorbed depreciation of the Demerged

. Undertaking shall'be‘ transferred to the Resulting Company as fsllows:

‘5.1‘.! The whole of such w:umulatod loss and aflowance for unabsorbed deprecmtlon as is
h _dlrectly relauble to thc Demerged Undertaking. . '

-

$.372 thrc the acmmuhtqd loss and allowance for unnbsorbod depreciation is not dlrectly

relatable o ﬂleDemerged Undcdnking. it shall be npporuoned between the Demerged
Company and the Ruulnng Company ‘in the same proportion in which the assets of
the mde.ﬂakmga have. bocn retained by the Demerged Company and transferred to the
2 Resulting Compan)' under this Scheme and shall be deemed to be available for carry
forward .and set off-in the hands of the Resulting Company in nocordnncc with the
"pmmms of Section m of the IT Act.

With eﬂ‘ect from the Appomted Date all permits, quotas, rights, entitiements, tenancies and

: Ilcenses relatmg to brands, trademarks patents, copy rights, privileges, powers; facilities of

every kind and description of whatsoever nature in relation to the Demerged Undertaking to

the benefit of which the Demcrgeq‘Uhdenak_ing is‘am_:l‘!or be-eligible and which are subsisting

or havigg effect immediately béfore the Appointed Date, shall be and remain in fult force and
effect in favour of the Resulting Couipany and may be enforced fally and cffectually as if,

_ ’ instead’ of the, Demerged Company, the Resultmg Company had been a bmcﬁcwry or obligee
thereto.

Wlth eﬁ'ect ﬁ'om the Apppmted Date, any-statutory licenses, permissions, approvals and/or
consents held by the Demcrgcd Company required to carry on operations of .the Demerged
Undertaking shall stand vested in or transferred to the Resulting Company without any further

- act or deed and shall be’ appropnatcly mutated by the statutory authorities or any other person -

concemed ‘thefewlth in’ favour of the Resultlng Compeny. The benefit of all statutory and
rcgulatory permissions,-factory licenses, cnvlronmcntal approvals and conscnts including the
statutory llwnses, permissions or approvq.ls or cotisents required to carry on the operations of

- the Demerged Undertaking shall vest.in and bocomc available to the Resulting Company
pursuant to the Scheme commg inta cﬁect Any no-objecﬁon certificates, licenses,

permlssions, consents, ‘spprovals, authorizations, reglstrauons or statutory rights as are jointly

13



5.10

5.11

5.12

‘terms and conditions subject t0 whxch the bc.ueﬁts under such mocntlve schemc

- Resulting Company. Accordingly, upon the Scheme becoming effec

: held by the Dcmcrgcd|Undcrtakmg and any other dlvxsion of the Demcx:gcd Company shall be

docmed to- constitute separate hcmses, pmmsswns, no-ol:uectlon ccmﬁcates consents,
approvals,. authoriucs,l rcglsu'aﬁons or statutory rights and ‘the rclcvant or. qonccmcd statutory
authorities and lnccnsors shall cndorsp and/or mutate or recorcl the separatlon, upon thc filing

‘of the Scheme as. sa.nct:oned .with such auﬂwrltios and licensors afl:er the same bccomcs

effective, 50 as to facllltntc the continuation: of operations of the Demcrged Undcrtakmg in the
Rcsultiug Compmy wathout any lct or,hmdrnncc ﬁom the Eﬂ'ecnve Date.

The mtltlmncnt to' various bcneﬁts undcr mccntive schemes and policies in’ rclatton to the
Dcmergecl Undcrtakmg shall stand transferred to and be vestod in and/or be deemed to have
been ' transferred . to and vcsbed in the Resultlng Company togethcr with, all bcneﬁts,

- entitlements and incentives. of dny naturc whatsocm' Such ecatitlements shali. mclude (but
"shall not limited to): sales tax conccssmns and moentwes in relation to the Derncrged
_Undertaking to be claimed by the Resulting Company thh effcc’t from the Appointed &

ME‘\

_&allﬁ

if the Resulung Company was ongmally entitied to all such benefits under su
schome and/or pohcxes. subjoct to conunubd comphancc by the Resulting Com _

available to the D_emqrgcd Company.

Since cach of the pcrm:ssxons. approvals consmts, :_»anoﬁons, rcmmswns. special
rescrvatlons, sales’ tax remissions, holidays. incentives, copccssi"ons and other authorizdtions
relating to the Demprged Undertaking, shall stand u-nnsferred under this’ Schcmc to the

Resulting Company, the Resulting Company shall ﬁlc tha relcvant intimations, if any, for the
record of the statutory authorities who stiall take ﬁ:cmon ﬁlc, puuuant to the Schcme coming

into effect.

EN

Ttis clanﬁcd that all the mxes and ‘duties payablc by the Dcmerged Company, relating to the

’ Dcmargcd Undcrtnkmg, from the Appointcd Date onwards mc.ludmg all or as-any refund and"-

claims shall, for nll PUIpOSes, be treated as the tax lxabilmes or refunds and clgims of the
tJve, the Demerged
Co:npmy is expressly pctmlttcd to revise and the Resulting Company is cxprcssly permitted
to file their respective sales tax / valuc added tax returns, eXcise: rcturns, service tax returms
and other tax returns, and to claim reﬁ.mds { credits, pursuant to the provnsnons of this Scheme.




5.1

L

6.2

6.3

' ISSUE OF SHARES

Upon coming into effectof thc Scheme, and in conmdcrauon for the transfer of and vcstmg of

' the Dcmerged Undertnking m the Resulting Company, ¢ the Resultiig Company shall, without

e Ty

any further act or deed, issue md gilot. eqmty shares to the extent indicated below, to the
sharcholdcrs of the Dernerged Company holdmg fully paid-up equity shares In the Dernergcd
Company and whose names appeer in the Register of Members of the Démerged Company,
on the RecordDatc orto such of thexr rcspecuve heirs; executors, administrators or other legal
rcprcsentntwcs or oﬂm suceessors in nﬂc as may be recognized by the Board of Directors of
the Dema'ged Company in the followmg propornon viz.:

S
[

“r (bne) fl.\lly paid up equity share of Rs 10 cach of the Rcsultmg Company shall be issued

- énd Allotted for (and-not in exchange of) every 2 (two) equity shares of Rs 10 each held in the
Demerged Company” (hereinafter referred to as “New Equity Shares”).

No coupons shalt bc 1ssucd in respect of ﬁ-acnonal entitlements, if any, by the Resuiting
Company, to the members of the Dcmcrgcd Company at the time of issue and allotment of

" New Equity Shares, The Board .of Directors of the Resulting Company shall consolidate all

fractional entitlements, if any, arjsing dug to the transfer of the Demerged Undertaking under
this Scheme and allot New Equity Shares in lieu thereof to a director or such other authorized
representative(s) as the Board of Directors of the Resulting Company shall -appoint in this
pehalf, who shall‘hold the New Equity Shares issued i in the Resulting Company, in trust on
béhalf of the members entitled to fractional entitlements with the express understanding that

. such director(s) or other auﬂmrized representauve(s) shail sell the same in the market at such

time or.times and at such price or: prices and to such person or persons, as ithe/they may
deem fi it, and pay to the Resulting Company, the net sale proceeds thercof, whereupon the
Resulting Company shall distribute such net sale procccds subject to taxes, if any, to the
members in proportion to their respective fractional entitlements. The Board of Directors of

" the Resulting Company, if it deems necessary, in-the interests of allotices, approve such other
method m this behalf as"itlmﬁ)'r, il its absolute discretion, deem fit.

The New Equ:ty Shancs sh&ll -be issued in dcmatenahzcd form to those equity sharcholders
who hold the shares of the Demerged Company in dematerialized form provided that they
shall be reqmred 10 pmvndc detmls of thcu' respective accounts with the depository participant

15




6.4

6.5

66

6.7

and such other conﬁrmanons as may be required. All those eqmty shareholders who hold
shares of the Demerged Compeny in physical .form shall be issued New Equnty Shares in

_dematemhzed form, provnded that they provide details of their respective accounts with the

depository participant. The shereholﬂers who fail to provxde such details shall be issued New
Equity Shares in| phys:cal form unless otherwwe eommumeated in writing by ‘such
shareholders on or:before such date as may be detelmined by the Boards of Directors of the
Demerged Company . and thé Resultmg Company or bY A, Commnt’.‘ee creaxed thereof by

‘ mutuel egreemmt of the Boards of Directors.

The Resulting Company shall, 1f ancl 10 the oxﬁent requ:red a.pply for and obtain any
approvals from conéemned regulatory euthontlea and, underte,ke necessary comphanees for the
issuc and allotment by the Resulting Company of New, Equlty Sha:es to the member
Demerged Company under the Scheme, vp\)’,'?-"
l_i.

The New Equity Shares to be issticd to. the membe:s of the Demerged Com any; shalﬁ
subject to the. Memorandum. and Artleles of Assooxanon of the Rosulting Compan mﬂ&m
rank pari passu with the ex;sting equlty shares of the Resultmg Company in all res
mcluding div1dend and interim dwldend ' :

" The New Equity Shares alongmﬂ: the eausung share capztal of the Resultmg Company,

subject to the execution of listing agreemeut and payment of the appropnate fees, will be
listed and / or a.dnmted to_trading on the Bombay ”Stock Exchange.. ‘The Resulting Company

- shall enter into sueh m;rengements and give sueh eonﬁrmettons and/or underhalungs as may be

necessary in- accordance with the epplicable lews or. regulauons for. eomplymg with the
formalities of the said Stoelt Exchange On such formalities being fulfilied the said Stock
Exchange shall list:and admit such, eqmty sharee for the purpose of tradmg

The issue and allotment of New Equity Shares-to the members of the Demerged Company, as
provided in this Scheme, shall be made in compliance with the prqeedure laid down under

" Section §1(1A) and any other prov131ons of the Act.

. Acceumme TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

16



7.3

7.4

- 8.1

- Upén the coming it effect of this Scheme the Demerged Compeny shall write-off the

voluntnry reuranent componunon reflected as Mnscellaneous Expenditure ini its Balance
Sheet as at 31" March 2006 and that incurred durmg the financial year beginning on April 1,

2006 and ending on-March 31, 2007 and Impairment Provision requnrgd for the year ended

March 31, 2007, by débiﬁng it against the balance in “Amalgamation Reserve” in its Balance
Sheet s at 31" Mamh 2006. The aforesaid shall be given effect to in the financial statements
of the Bemcrged Company for the year mdmg on Much 31 2007.

e

With eﬂ"ect from the Appointed Date, lhe aocmmureprcsmnng the assuts and liabilities of the

crged Undertaking shall sta.ud closed on mfer to the Resulting Company. In so far as
e aocounm rqsresmnng general or mulnpurpose borrowings are concernad, they shall stand
i ced by the amounts transferred to the Resulting Company in accordance with the
pmwswns of this Scheme The dlﬂ'erence betwem the amount of assets and linbilities so

transferred and réduced shall be ad.}usted against the followmg balanccs appearing in the

- books of the Demerged Company, in thc followmg ordcr

ey .

o

. A;nnlg‘ama‘tion Reserve (balance remairing after givii'lg ,éffect tb Clause 7.1 above);  ~"---

. Capital Reserve; _

e Securities Prempumsand

« General Reserve

‘W1th effect from the Appomted Date the Demcrged Company shal] adjust the deferred tax

asset- -and the deforred tax liability fo give effect’ to the transfer of assets and lisbilitics of the

N Demerged Undcrt_al;mg to the Resulting Company against the “General Reserve”.

Upon the commg into .effect of this Schcmc, the Dcmcrgcd Company -shall write-off all

" expenses mcurrcd in connection with this Schcme and matters incidental thereto, referred in

Claise 19, against the “General Reserve!.

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

* With effect from the Appointed Date:

17




9.1

8.12

801,3

8.1.1 The Roﬂ.llung Company shall record ﬁw assm and Imbllmcs of the Demerged

Undertaking vested in it-in aocordmco Wlth“Clausc 5, -at thcu- respective values
(ignoring revaluation), as appearlng n the- books of acoount of the Demerged
Compmyatdle closc of the bustness oftho day unmodnatcly preceding thc Appomtcd ‘

T

The Resulting Company shall credit the aggregate face value-of:the New Equity
Shares of the Resulting Company issuod by it to the members of the Demerged
Complny purwmt to this Scheme to tho Shm CapitaI Account i its "books of
account,

Any difference, whether an ‘exeess or a shortfall in thc recorded value of assets @
books of account of the Resulting Company over recorded value-of uabnincsi,?.ﬁ"
books of account of the Resulting Company and the face value of the Ne\g tquui
Shares allotted by the lenng Company under Clause 6 shall be. rccordccl y th

‘Rmtﬁnz Company asa bnlance in the Profit and Loss Account o the mﬁxm}g\

extont of twice the share capml of tho Resulting Company pursuant 1o demerg

" the balance in the Gencml Rem'vc or sha.ll be dcbltod to Goodwill in the books of

8.14

_monnt.uﬂ:cmcmnybc '

The Resulting Company shall dctermme thc cleferrod tax asset and t.hc deferred tax

liability as on Apdl 1, 2007 based on the assets and habllrm:s of the Demerged

- Undertaking and adjust the same. ugamst the “Gmoral Rcsorvc” or the “Goodwill”, as

the case may be. s

CONDUCT OF BUSINESS OF THE DEMERGED UNDERTAKING . -

In case the Effciive Dats i5 afer the Appoiaied Dot ttien during the-period between the
Appoj‘nwd Date and the Effective Date: - - o ,

18



5.1.1

9.1.2

913

914

9.1.5

The Domu'god Company ahall carry on md be deemed t have carried on its business
and activities in relation to- ﬂ:o Demerged Undertl.lung, md shall hold and deal with
all assas and propertics and. mntl posscssed of all rights, title, interest and suthorities

'-of the Demorged Undemldng. for and on -account of and in trust for the Resulting
_Company,

Any_ income or profit accruing or arising to the Demerged Coﬁpmy in relation to the

‘Demerged Undertaking and all costs, charges, expenses, losses or taxes (including but

not limited to. aduance tax, tax deducted at source, minimum alternate tax credit, taxes

. withheld / pmd in a forexgn country, etc), arising or incurred by the Demerged

Company in relation to the Remerged Undcrtakmg shall for all purposes be treated as
the mcome, -profits, costs, charges, cxpenses and Josses, as the case may be, of the

- Rcsultng Company

_ The Démcrgcd‘Company shall not utilize. the profits or income, if any, relating to the

Demerged Undcrtakmg for thc pm-po.-.c of declarmg or paying any dividend or for any

- other purposc in respect of the period from: and -after the Appointed Date, without the
prior written consent of the Resulting Company.

1

The Demerged Company shall not (ﬁﬁom the prior, 'writtcn consent of the Resulting
Company) alienate, charge or. otherwise deal with or dispose of the Demerged

. Undertaking or any part thweof except in the usual course of business or pursuant to

any prc-cxxstmg obhgauon undertaken | pnor to the Appomted Date.

Thc Dcmcrgcd Cumpany shall carry on the business of the Dcmcrgcd Undertaking

_wnth rcasonable dillgencc gnd prudcnce, in the ordmary course of business, and the
.Demcrgcd ‘Company shall not, in any 1 mntcna! respect, alter or expnnd the business of

the Demerga;d Underta}cmg, ctherthan such alterations or expansions as have already

" been comménce& exccpt' with the prior written consent of the ‘Resulting Company
~and shall -not undertake any addmonal ﬂnancml commitments. of any- nature

whatsocver, borrow any’ amounts or incur any other liabilitles or expenditure, issue
any addmongl guarantees, indémnities, letters of comfort or comm_mm_:nt either for
itself or on behalf of its subsidiaries or.group companies or any third party, or scll,




92

93

10

10.1

l

transfer,” ahcnm chargq, mortgage or encumlm or deal w1th the Demcrgcd
Undcrnklng. save aud except,incachcase,um the ﬁ:llawmg'circummnces

() ifthe same e in i ordinary course of busihess as carcied on by it as on the
date of ﬁlmg this Schemc with ‘the ngh Courtsi Nauonal Company Law
Tnbunni, or

‘ (i) if the same wwcprcssly pmmtted by tius Schcme, or

(ili) ifthe wntten consmt of ﬁ:c Rcsuttlng Company, as. the case may bc, has bccn
' - dbtained. ' : ‘

-

9.1.6 - The Demergod Compnny shull not vary or alt!:r except in the ordmary course of lts
" business and.as may be’ required for reorganization, the terms and condmgnfﬁ
employment of any of its omploy;cs in‘relation to the Demerged Undertakm 5 /"“
M ki _ ‘é{ {

The Damemod Compa.ny shall-be cutitlod pending the sanction of the Scheme bh Higl
Courts/ National Company Law Tribunal, to apply to the Central Govemment and
agencies, departments and authorities concemned as are necessary under any law for suc
consents, approvals and’ sanctions which the Resulting Company may require to-own and,

carry on the business of the Dgncrged.Undertalgng

With effect ﬂ'om ﬂlo lEﬂ"ective Datc, ﬂ:le Resulﬁng Company shall commence and.carry on _
and shall be auihortud to curry onthe busmessu cnrried on by ﬂw Dcmerged Undertaking of

the Demorsod ComP'nY

N

' EMPLOYEES OF THE DEMERGED UNDERTAKING

-

All permanent cmployees of the Dcm:rgod Undertakmg and thosc pamancnt cmployces that
are determined by the Board of Directors of the Demerged Company, 10 be substantially
engaged in or in relation to the Demcrgod Undemkmg, in sm'lco on the Effectwe Date shall
be deemed to have become the employecs of the Rwultmg Compnnv with effect from the
Appointed Date without eny interruption or break in their service as a. rgs_qlt qf the tmns:fcr

%



\‘T

" and vesting of the. Deinerged Undartiking to the Resulting Company. Tho torms and

0.2

'condluons of thonr empl.oymont vnth the Resulting Company with effect from the Effective

Date shall not be less favourable than those ‘applicable to them with reference to 'the

| Demerged Undertnkmg on thc Bffocnvc Dntc ' ‘ : .

Thé exwtmg Provident Fund, Gratuity Fund Supermnuatlon Fund or any other Fund for the

, .transferred employees of the Demcrged Undertaking . in torms: of this Scheme shall be

o continued for the benefit of such employees on the same terms and. conditions. With effect -

103

T

11.1

from the Effective Date, the R.esﬁlﬁng Company shall make the necessary contribution for
uc.h émployees taken over by the stultmg Company until the. Resulting Company
istitutes its own Provident Fund, Gratuity Fund, Superannuatlon Fund or any other Fund
obtam necessary approval for the same. Upon the Scheme being effective, the Resuiting
_ hy shnll stand subsnmwd for the Demerged Compmy for all purposes whatsoever

lated to thc admmastranon or operation of such Fund or in relation to the obhgatmns to

_make a conmbuuon to the said- Funds in ‘accordance w:th the provisions of the Fund or
_ according to thc terms prowded ini the respective Fund Deeds or other documents. The

hesultmg Company undertakes all the duties and obliganons and assumes all the rights and

' powers of the Demerged Compmy, upon the Schomc being effecnve, in relation to aforesaid

Funds of the Demerged ‘Company in rcIatlon 10 the Demerged Undertaking. The services of
‘the staff, workmen and -other employeos of the Demerged Undertaking will be tredted as
havmg been connnuous for thc purposcs of the aforesaid Funds or provisions of any Funds for

emp loyecs

The Rcsull:mg Company undcrtakes to continue to abide by any ag-recmcnt(s)!scttlemcnt(s)
entered ‘into with any trede unions / permanent employees by the Dcmcrgnd Company in
relation to the Demcrged Undertaking. The Resulting Company agfees that for the purpose of
paymcnt of any rctrcnchmcnt compensauon, gratuity and. other terminal bénéfits, the past

. services of suck pcrmancnt employees with the Demerged Company shall als¢ be taken into

.account, and agrees and undemkes to pay the sarhe as and whcn payable. -
LEGAL AND OTHER PROCEEDINGS

'ﬁpon the Schcme'lﬁc;:oming effective, all Jegal and other procccdings, including before any
statutory or quasi-judicial 'at_lmority or tribunal,of whatsoever nature by or against the
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112

S

113
© twansforrod for any reason; the Demerged Complany shisll defend the, same at the cost of. the
‘ Resulting Company and the Rooulﬁng Company shall’ rounburso, mdcmmfy ancl hold

12

12.1

Duncrsod Company pcnding and/or arlsmg at the Appomtod Dp,to ami rolating to- the
Domorgod Undertaking, shall bc oont:nuod and eaforood by or against the R.emltmg Compan)
only, to the exolusnon of the Demergod Compooy in the mansier and to ‘the’ same ‘extent, as
would have been continued and coforood by or agﬂ.tnst the Demerged Coimpany. On and from .
the Effective Date, the Resultiig Company shall‘and may, if roqulrod initlate any legal

'_prooeodlngs in relation to. the Demetged Undcmking

In' the sveat tha the logal proceedings réferred th above, requirc the Demerged Compeny and
the Resulting Company t0 be Jointly trontod as purtios thoroto, the Resulting Company shall

-be addod as partyto such procoodings and shall prosecute or defond such proceedings in co-

oporutlon with the Demerged Company. In. the event of any diffcroncc or difficulty in
determining whother nny specific logal ar -other proooodmg relates to the Demerged

' .'Undoruklns or not, the dooision of the Board ofDirootors of the Dcmorgod Company ofé.l
- whether such proooodmg relates to the Demerged:- Undertaking or.not, shall be oonplps'f" ¢

wldmoo of the rolutlomhxp with Domorgod Undortaking 5
.. - .. . o ) :

S : - . NS
After the' Appointed Dntc, in case tho proocodmgs refm'od to in Sub-Clause 11. 1 oaﬂnéyeﬂ

harmless the Demorgod Compnny against all llobllrtiu and obligot:ous moumd by the
Dm«gdeompmymmpoctthmof '

: commcrs, DEEDS, ETC.

Notwtdutanding nnythmg oontrary oontamed in this Sohe!no', any and all existing contracts,
deeds, bonds, insurance pollolcs, ugroomoms a.nd' otha' insuumcntc if any, of whatsoever
nature relating to the Dmorgod Undomkmx and” t° 'wluoh thc Danorgod Company is party

- and subsisting or havmg eﬂ’eot on the Effective Date; shall bp in full force and effoct in favour -

of the Resulting Company and may be enforced by or against the Resulting Company &5 fully

" and cﬁ‘ecmally as if, instead of the Demorgod Compau):, the Rosulting,Company ! had been a.

e party or bmcﬁci:ary or oblngec ﬁxcreto, WlﬂlOl.lt any ﬁ.lrthor act or deed.
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-.12.3

13

130

I RmhuCompany umdathisSahme is formally accepted by the third parties.

The Reaulting Complqy shall eater into: and/or issue and/or execute deeds, writings or

confirmations or enter into any tripartite arrangements, confirmations or novations, to which™

-the Deu:rcrged Company wﬂ], if necessary, also be party in order-to give formal effect to the

provmons ‘of this Schéme, if sorcquu‘ed or becomes necessary. The Resultmg Company shall

be deemodtw be unhmised to Mm}' such deeds,. writings.or confirmations on behalf of

d:e Bunerged Gompany nnd w &uplunmt or carry out all formnl.lﬂes reqmrod on the part of
Demu:ged Companyto give eﬁ'actto the provisions ofﬂ'usSchemo

!

Even after this Scheme becom cfﬁactive, the leung Company shall, as its own right, be

itled to mhzo all monies and complete and mfuroo all peading contracts and trnnsactlons
respect of the Demerged Uudemkins in the name of the Demerged Company, in so far es
be necessary, until the transfer of rights and obllga.tlens df the Demérged Company 1o the

L

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of thc prapm lisbilities and obllsnﬁons of the Demerged

. Undectnkmgpm*samtwthm deme shall notaﬁmtanymnacnons or proceedings already

14

14.1

complewd by the Demerged Co:qpmy on or before the Appomtod Date to the end and intent
that, the Resulung Company accepts afl ‘acts, deeds and things done and executed by and/or
on behn:lf of the Demerged Comparsy in reiation to the Demerged Undertaking which shall
vestmﬁwkemtﬂng Company in tmnsofﬂns Scheme as acts, deeds and t.hmgs made, done

‘ and sxecuted by and on behiaif of the Ruultmg Company

.MG'BUMSSQ :

'The Rcmnuimg' Business s.hadl -continue 1o belong to and be vested in and be continued to be
owned and menaged by the Demergcd Company. All legal or other proceedings by or against
~ the Demerged Company undet any stntutn, whether pending on the Appointed Date-or which
may be mstltured in, ﬂJturc \&rhcther or hot in respect of any matter arising bcforo the Effective
Date-and relatlng to thc Remaimng Busmess {including those. relating to any property, right,
power, lwl:nhty, obllganon or duﬁcs of the Dame.rged Compnny in respect of the-Remaining
Busmess) shall be c-ontmued and enforced by or against the Demerged Company.
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142 With effoot from the Appointed Date and upto and inéluding the Effective Dats:
;4.2.1 the Dcmcrga:l Company shall be déé;nedto-l_:ave been carrying :011" all business and
actjviﬁes'rclaﬁng to the Remaining Business for and on'its.own behalf; and

y 1422  all profits and cash aocrumgto mc'Dgfnergpd Company thercon or losses arising or
incurred by it relating to the Remaining Business shall; or all purposes, be wrested
a3 the profits / cash of losses, as the case may bs, of thé:Deinerged Company. -

-~

15 APPLICATIONTO HIGH COURTS/NATIONAL COMPANY LAW TRIBUNAL

15.1.. The Demerged.Company and the Resulting Cc_vmpahy shall with ail reﬁsopable‘dispatch' make
* all Tiecessary applications under Sections 391 to 394 of the Act and other applicalt@
- provisions of the Act.to the High Couits/ National Company Law Tribunal . for;

. _IPPN“l of the Scheme, _ : L . . - 1,

| £\
N - 305
16  MODIFICATIONS AND OTHER ISSUES RELATING TO THE SCHEME - |

r

WGN

)

"

%

16.1 The Demerged Company (By its Directors or its Committec thereof) and the Resulting
Compaay (by its Directors or its Commitice thereof) in their full and dﬁsolutc discretion may
assent to any modification(sy or amendmient(s) in this Scheme which the High Courts./

- ‘National Company Law “Tribunal or, such other appropriate authority ‘and/or any other °

 puthorities may deem it to direct or impose or whickfmay otherwise be considersd necessary
or desirable for settling any ﬁuestion or d@:_\ibt or difficuity that may arise for implementing, .
and/or carrying out the Scheme. ' '

162 The Demerged Company (by its Directors or its Committee tﬁm'coﬂ‘a_ndxthc Resulting
Compal{y by its Directors or its Committee thereof) are hereby authorized to give assent ©
any modification(s) or amendment(s) in the Scheme which may be considered necessary of -

desirable for any reason whatsoever and without prejudice to the genérality of the foregoing,

24



uny modlﬁcanon to thc Schcme involving w:th&mwal of any of the parties to the Scheme at
any dme and for any reason whatsocv:r, the implementation of the Scheme shall not get
adver:ely affected as a rcsu%t -of acccptmcc of any such modification by the Board of
" Directors of its Co'mmittne'thmf of the de&ged Company or by the Board-of Directors
or its Commitm“ﬂmaof of the Resulting: Com_pany. who are hereby.authorised to take such
_steps dnd.-to do all’ scts,,doods and things as may be necessary, desirable or proper to give
effect to this Schemo and to resofver any douibt, difffculiies or questions howsoever arising
out of, under or by virtue of this Schisme mdfor ahy matters’ conoeming or connected

:dmewith;- .

16.3. ; If any questwn that may arise as to whether a speclfied asset or liability pertains to or does
gt pertain to the Dcmcrged Undcrtahng or whether it ‘arises out-of the activities or
ations of ﬂie Detherged Undermhng shall be decided by mutual agreemmt between the

"‘ & of Directors ofths Dema'ged Company and the Resulting Company.

164  In case any doubt or dlﬁ'crencc or lssuc shall arise between the parties hereto or any of their
shmholdem, cl‘edltors, employecs and / or persons enititled ta or claimmg any right to any

account,. valunnon or apporﬁonment to be taken or made of any asseét or liability transferred
to the Rcsu]tlhg Compuny oras to anything elsé contalned in or relating to or arising out of
) this Schetrio, the same shall be decided jomtly by. die Boards of Directors of the Demerged
Compmy and the Rcsultmg Company, whose decision shall be final and bmdmg on all

concemed. .

17 CONDITIONALITY OF THE SCHEME

171 This Scheme is and shall be coridtﬁona! ;Jpon and subject to the appro\'ral by the requisite
majorities of the sharcholders and creditors of the Demerged Company and the shareholders
of the Resulting Company a.nd the sanctioning of this Scheme by the High Courts{ Nationai
Cornpany Law. Tnbuna.l whcthcr with any modifications or amendments as the High Courts/
Nntlonal Company Laanbunal may dccm fit or otherwise. |
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18

18.1

18.2

18.3

184

acerue to or bé incurred inter se-to the Demerged Company and the Resulting. Compay/”

. REVOCATION AND SEVERABILITY

In the event of any of the said -sanctions and: apefoval's referred to in Clause 17 not being

. obtained and/or complied. with nnd!or satisfied and/or this Scheme not being sanctioned by
- the High Couns / Natlonnl Compeny Law Tribunal or such other sppropriate authority
' and!or order or orders not being pnssed as aforesa:d before Deeember 31, 2007 or such other

date as may be mutually agreed upon by the respecuve Boards of Directors of the Demerged
Company and the Resuliing Company who are hercby empowered anid authorised to agree to
and extend the aforesaid period from time to time without any Iu:mtetlons in exercisc of their
powers through and by their respectwe delegate(s}, this Scheme shall stand revoked,
cancelled apd be of no effect. . '

In the event of revocauon under Sub-Clnuse 18, 1, no. rxghts and lisbilities. whatsoeveysﬁyl ii

their sespective. shareholdérs or. creditors or employees or any other person save and;
in respect of any-act or deed done pnor ﬁ:ercto as is contemphted hereunder or. as 10
right, liability or obhgatxon which has ansen or acerued pursuant thereto and which shall§
governed and be precerved or worked out in eccordanee with the appheeble law and in su
case, the Demerged Company shall bear ail eosts

LY

If any part of thls Scheme hereof is mvahd, ruled illegal by any Court of eompetent
jumd;etion. or unenforceable under pment or future lews, then it is the intention of the
partics that such part shall be-severable ﬁ'om the remainder of the Scheme, and the Scheme
shall not be affected thereby, unless the deletmn of such part shall, cause this Scheme to

‘become materially adverse to any party, i in which case. the partics shall attempt to bring about _

a modification in -the Scheme, ‘as “will best preserve for the partles the beneﬁts and
obl_igetlons of the Scheme, including but not limited to such part.

.

The Boards of Directors of the Demerged Compeny and the Resulting Company shall be
entitled to revoke, cancel and declarc the Scheme of no effect if the Boards of Directors are .
of view that-the coming into effect of the Scheme could have -adverse implications on the

Demerged Company and/ or the Resulting Company.
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19

19.1

20

' COSTS, CHARGES & EXPENSES -

All past, presmt and firture c.os‘rs, chnrges, taxes: mcluchng dutles such as stamp duty, levies
and all other cxpcnses. ‘ifany. (savc as expressly atherwisc agreed) of the Demerged Cornpany

" and the Resulting Compeny ‘arising out of or-incurred in connection with this Schenie and

matters incidental théreto shall be borne:by the Demerged Company.

After the Effective Dltc, the Resulting Company undertakes to keep harmless and indemnify
‘and keep indemified from time to time the Demerged Company from and against any and
all debts, duties,” liabilities, losns-incurred, contingent fisbilities and obligations of every

" kind, nature and dacnption relatable to the De.merged Undertaking including all demands,
- clalms, smts, proceedings and the like (save and except all costs, charges and taxes referred
_to'in Clanse. 19 and agreed to be borne and paid by the Demerged Company in full) which

have, shall or may be made-or msﬁtuted by any person, authority, govérmment of India, firm,

company, body corporatc or org'anmnon agamst the Demerged Company, directly relating
to the Demerged Undertaking and / or agnmst any financial liability/claim that may arise
against Demerged Company by virtue of transfer and vesting of the Demerged Undertaking
into the Resulting Company-under and pursuant to this Schdmc.

TSI TT I 22 2l d 2 tdd o
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SCHEDULE

SCHEDULE OF MIOVABLE PROPERTY OF THE DEMERGED UNDERTAK]N G’

SNo

Particulars (Description of the Asset, Ldcation etc.)

Reference no.

Land at ‘Gokak Falis, Dist. Belgsum, Kamnataka State with |
buildings. and structures thercon, comprised in "~ Survey |-

No.655/A, 655/B, 654B. 654A, 244B, 655B, 654B, 654/A/2,
654/A, 635]3 244A udmmurhlg 968,36 acres.

A;mexurel

Land "at Village Marihal on’ Bagnlkot Road, Dist. Belgaum,
Kamataka State, with bu:ldmgs and structures thereon

14 comprised m Survcy No.:3, 41, 4!‘2 4/1, 15; 16/4, 1613, 1672,

1641, 12, 13, 14 admeasuring 15 acres and 26, Gunthas

Annexure 2

Land at Dhupdal Dist. Bclgaum, Kamntaka Stm‘.c wn‘h

bmldings and, structures$ thereon compnscd in Survey No. 18
and 19B ndmcasurmg 4.58 acres. (D.J Madan Power House).

Land at’ Banégaon Solapur, .Survey No.142/7A (39872),.
38(981B), 38(9814), 37(96/1), 142/7B (16272), 142/TB (298/1),
142/7A (162/1), 40 (100/1), admeasuring 57.98 acres.

Residential apartment at High Point, Palace Road, Bangalore

Kmutakn, bemg a.parl:mcnt No.. 3072 adm:a,sunng, ‘Super Bullt
up area 1450 sq.ft. : ;

Rcsndcntml flat at Baﬁm Court, 65 West Ponnurangam, Rda;d,' |

R.S.Puram, Connbatorc 641 002, admc.asurmg 1500 5q. ﬁ

Annexure 6

....

: Rcsxdcnnal flas at Abar Co-Op. Hsg Soc. Lid., Flat No 401

floor,Andheri West, Mumbai

% Annexure 7
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Annexure 1

Lllul at Gohk Falk, Dist Belganm, Knrnltlkl State with buildings and structures thereon,.
comprised:in Survey No.655/A, 655/B, 6543, 654A, 244B. 655B, 654B, 654/A72, 654!.‘\. 6558,
2444 adnmnring 968.36 acres.

Plot]:

- PlotIN:

PlotlV:

PlotV ::

Portion of unassessed unculturable Govemment waste, Revision Survey No244A of
: .Gbkak Tﬂuku-Gokik-, measnring‘312 acreas, 10 gunthas. - '

Bounded on the north by the high fleod lcvel line, Revision Survey Nos.243, 242 and

241 of the Village of Gokak.

Bouklgied on the east by Revision Suﬂs'y Nos.240 238, 237, 234, 233 and 265 of
Go -

Bounded.on thc south by Revnslon -Survey No.265 of. Gokak, and Nos 634A and 655B
of Konnur,

Bounded on the west by poruon of {and covered wnh boulders and scrub at the foot of

', the'precipice.

Portion of unculturable unassesscd Govemment waste, Revision Survey No.654B of
. the Villagc' of Konnur; Taluka Gokak, measuring 267 acreas, 24.guntas.

. Bounded.on North by.River-high flood level and Road from Konnur to Gokak running

in between through the Land, and portion of Boundary covered by Konnur Survey

. 'N0.654<A/2 and Temple Land Survey No.654-A2.

Bounded on the east by Revision Survey No.244A of Gokak
Boundéed on the south.by Revision Survey No.655B of Konnur.

Bounded.on the west by Rcvxanon Survey No.653 of Konnur, -

- Unassessed unculturable: Govemmant waste, Revision Survey No.655B of the Village

of . Konnur, ‘I‘ah:ka Gokak. mensunng 369 ms, 34 gunthas.
‘Bounded on the norﬂ1 by qulsxoﬁ Survey No‘654B of Konnur.

_-Bounded on the east by Revision Survey No.244A and 265B of dbknk
Bounded on the south by Revision Survey No.656 of Konnur.

Bounclcd on the west by Revision Survey No.655A of Konnur.

Portion of unculturable unassessed Government waste, Rcvmon Survey No.655A of

‘Konnur, Taluka Gokak, measuring 3 acreas ‘and 26 gunthas,
Bounded on the north by Survey No.654B of Konnur.

Bounded on the east by Survey No.655B of Konnur.
Bounded on-the south by Survey No.656 of Konnur,
Bounded on the-wcst by Survey No.653 of Konnur.

Portion of unculmrablc ‘nassessed Govemment waste, Revision Survey No.654-A/2 of
the Vlllagc Konnur Tahka Gokak, measunng 15 acreas and 22 gunthas,

Bounded on ﬂle north by Survey No.654B of Konnur.

“Bounded on the east by Survey.No.654B of Konnur..

Bounded on-the south by Road from Konnur to Gokak
Bounded on the west by Survey No.654B of Konnur.
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~ Annexure? .

« Land at Village Marihal on Bagalkot Road, Dist. Belgaum, Karnataks State, with buildings and
structures thereon comprised in Snrvey No. s, 4{3, 4)‘2, 4/1,°15, 16!4, 16!‘3, 16/2, 16/1, 12, 13, 14
admmnrhlg 15 acres and 26 Gunthas

Viliage

Cther

District Survey | Measurement | Moasurement | Other Other ‘Other. |
No. in Sq.Metest | in Acres | Property |- Property | Property | Propert
e - AG - toNorth . | to South - | toEast - .| to West
BELGAUM | MARIHAL |5 éﬂﬁa 04-35 FS No301 |RSNq12 | RSNo4/3 | RS No
BELGAUM | MARIHAL |'4/3 7790 Sq:Mts, | 01-37 FSNo30l RENo 14 [ RSNo4/2 [ RS No}
BECGAUM | MARIHAL |42 | 8599 SqMs. | 0205 FENG30T [R5 Mo 15 | B Na 4/l [ RS N
— s : - 43 i
BELGAUM | MARIHAL | 4/l 5004 Sq.Mts. | 02-09 FSNo30! RS 'No RSNo3 | RS - Nj
- | | - 16/4 " 42
BELGAUM. | MARIHAL | 15 2529 Sq.Mts, | 00-23 RS No4/2 | PWD- RS fﬁ& RS N
. |- Road " 16/4 :
BELGAUM | MARIHAL | 164 1416 Sq.Mts. | 00-14 "RSNo4/1 | PWD-- . RS  NofA e N]
- ‘ - Road |16/ fPlE
RELGAUM | MARIHAL | 1673 | 1821 Sq.Mts. | 00-18 TRSNo 4/l PWD- | RS N
. - : . - .| Road _ 16/2 16/4 !
BELGAUM | MARIHAL | 1672 1517 Sq.Mts. | 00-15 RSNO4I1‘ PWD- RS o [RS MNa
: Road 1 1641 3 3
[ BELGAUM | MARIHAL T6/1 . | 1618 Sq.Mits. | 00-16. RSNWUI PWD- . RENeo3 , Nd
: . ~ : . -]. Road . 1. |
BELCAUM | MARIHAL | 12 29373 Sq.Mbs. | 00-29 o RSN03 *|-PWD- RSNo13 [RS8 Nq
. 1. . o Road. 12
BELGAUM | MARIHAL | i3 2225 Sq.Mts, | 00-22 : RsNo's . | PWD- RSNo 14 | RS No
. "- | Road 112 !
TBELGAUM .| MARIHAL | 14 414‘? Sq.Mts._ 01-0! - RSNO4!3 PWD- RS No 15 R;.’; Noj
. Road 1

Total =.63332 Sq Mts. Total 15-26 Guntas
" upS = FOREST SURVEY

#RS-,

REVENUE SURVEY
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S . . . Anwexure3
Land st m..._w, Dist. Belgawm, Karustaka Stxte with buildings and structares thereon
comprised in Survey No. 18 and 19B sdmeasuring 4.58 acres. (D.J.Madan Power House).

Land at Dhupdal Dist. Balgaum, Kemataka State with buildings and structures thereon (D.J.
Madan Power House) sd-measuring 4 (four) Acre, 23 (Twenty three) gunthas or the go abouts
alongside the. Ghattaprabhm Left Bank Canal, comprised in survey numbers 18 and 19B of
- Dhupdal village, Arsbhavi, Hobli, Gokak. Taluka, Belgaum District in tho Registration Sub-
 District of Gokak -and shown in RED colour in the map snnexed heesto. An extent of 17.118
sq.mirs., is within the canal area, which-is shown as “Leading Channel Area” In the $aid plan and
“the rest on the edbankmeént of Ghataprabha Left-Benk Canal, .

=gy

. (The-exact area in each of the said;surﬁey numbers isqot ascertainable).
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Annexure 4

Land at Banegaon Solapur, Survey No.142/7A- (398:2), 38(98113)’ 38(981A), 37(9611), 142/7B
(162/2), 142/7B (29811), 142174 (16211), 40 (won), admmurlng 57.98 acres.

— , Boundaryto-
Se. No. | GatNo.| Area Arca [ East West South - ‘I North
in . . :
142/7A (3982 [2 . - [630 . [Gat No.|[Karamba . |Out of Gat | Banegaon
Hectres : 398/1 Mardi Roud No.398722 " [Shiv -
- .. 55 Ares - o C :
38 98/1B | 2. Hectrel 6.15 | Agricultyral Agricultural Agricultural, | Boundary
: . | 49 Ares - |Land. Gat|Land ' Gat | Land-  Gat |-of Village
_ ' No.97 -No.98/1A. | No.99 Mardi
38 98/1A |2 Hectre 6.15 - | Agricultural | Boundary. | Agricultural . | Boundary
" | 49 Ares | Land  Gat.| of Karamba | Land  Gat | of Village
_ _ No.98/1 . : No.99 | Mardi .
37 96/1 |4 Hectrd 10:45 .| GatNo. 95 .| GatNo. 97 [ Gat No. 99| Mardi Shiv
23 Ares . | L B PazarTalav [ . _
14277B {1622 |4 . [10.03 [Gat No.|Gat No. | Banegaon Gat  No»
, Hectres : | 161 162 /1 Shiv . 581 //3'1
6 Ares : o , : PR fy ’
142/78 | 39871 {2 5.73 Gat  No. | Gat No, | Banegaon Mar -
Hectres 162/1 39822 Shiv - Kars
: 32 Ares | L ‘ 1 - Roa
142/7A [ 162/1 |1 Hectre {420 | Gat No.{'Gat No. |Bancgaon Gat
] 70 Ares. 16272 -398/1 Shiv 581
40 1001 |3 : 8.97 Remsining | GatNo. 99 | Agricultural | Gat - No.
- Hectres Agricutural , Qat| 94,95
63 Ares ‘Land of Gat No.101, 102 :
No 100/1
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_ L _ Ann_eium-s-
. Residential apartment at High _Point, Palace uni, Bugaiore Karoataka, being apartment No.
3072 admeasuring, Super Built up area 14320 aq.ft. ‘ '

Residential apsrtmesit at High Point, Palace Road, Bangalore, Kamataka being ‘apartment 1n0.3072
ddmeasuring Supetr Builtup area 1450 sq. fi.-situated on 2 portion of plece and pareel of freehold land
and building bearing Door No-43 and 45/2; Palace Road, Bangalore-1, earlier known as “Ringwood”
or “Kajee” now knivwn as “Lalehzer” bonnded cu-the Noith-by prepertics known as “Hazslmere’ and
“Plashewydd”, Edst by Palace-Road, west by propérty-being, portion of ‘Plashewydd” and South by
_ pmpaty‘hoqnnfﬁ&ndﬁﬁ;hm”imdrm‘lﬂ'tﬁ" on-tho Bast, 3535 % plus 231 ft. on the

North by 264:ft. on the West and 375 £t on.the:South, in-all about 1;08,800 sq.ft. or thercabouts,
. situate withily the registration sub-district of Gandhinsgsr, Bangalore, Kamataka State, '
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Annexure 6

—Residential fiat at Bafna Court, 65 West Ponnurnngun Road, R.S.Puram, Coimbatore 641 002, -
-admeasuriig 1500 sq.ft. : '

Residential fla No.ll on the First Floor, in A wmg in the bulldmg known as Baﬁm Court, at 65 West
Ponnurangam Road west, Coimbatore, 64/002 admmurmg 1500 Sq.ft locmd on a piece of jand in
Coimbatore Reglatration Dist. Coimbatore. : _

Sub District, Municipa) Thirtoenth Wrd Ponnurangam Road | West, RS Puram, Coimbamre, in Q"
Block, conlolidmd $tu| No.17 meamring 12150 5.2 _

The Conaolidmd SftoNo.l‘I is made up t6 Old Site No.l7 and HalfofSltcNo 18, On the East QfSltc :
Ne.17 is T.S..8/108 and that ofSIto No 18 & is T.S.No 109 (T.S.No. 8/109) Door No.13/35 bounded by -

the following boundaries : -

OntheNosthof . - . 'IhlrtyFootRoad - R
On tho Bastof -~ Remaining Half of Site Number 18 ‘
On the South of - Half of Site Nos.7 & 8- C . .
On the Westof Site Number 16 - '
Present Door No.28/35 - Present T.S.Number
8/288 part & 8!2.89
Measuring 67 4 FeetEastto West -
" 180 Feet North to South
TOTAL AREA 12150 square feet

600 (Six Hundred) squarc feet of land out of 12150 sq,fL of land dcscnbcd hcrcm is- the
PURCHASER'S undivided share of the land. _ . .
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Reskdeatial flat et Aber Co-Op. Hay, Soc. Ltd., F1at No.401, 4* floor,Andhert West, Mumbai

Residential flat No.401 on the Fouth floor in the mmm (wing A;B,C ) situated on that |

piece or parcel of land admeasuring 2511 3q. melres o uts designated as Plot No.4 bearing
C.T.S. No.1175/5 of Village Versove, Taluks Andheri in Greater Bombay within the Registration

'DiwictandSub-DlﬂrlctofBomhy_thmdBunhyMandbmmdedufolbm:Onor

S

; &1 ok

_towards the North by C.T.S. No.1175/4, On or towards the South by C.T.S. No.1175/6, On or towards

the East partly by Pict No.1, C.T.S. Ne.1176 (pt.) and-partly by Plot No.3, C.T.SNo.1176(pt.) and on

.
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HIGH COURT
- 0.0CJ

COM.PET. NO.201 OF 2007
~ CONNECTED WITH
.~ COM. APP. NO. 87 .OF 2007. .

In the matter of the Companies Act,
1956, ..
| And

_ In the matter of Sections-391 to 394 of
the Companies Act, 1956; -
_ © And
In the matter of Forbes Gokak

Liimlted;
: “And’

In the matter of Scheme of
Amrangement between Forbes Goksk -

© Umited, - GOKAK TEXTILES
- UMITED, - and thelr respective

. Shareholders and Creditors for the:
~ demergér of Textles Division of

Forbes- Gokak Umited to GOKAK"

TEXTILES LIMITED.

Forbes.Gokak Limited ... Petiioner/ .
Demerged Company

Authenticated Copy of the Order dated 4 May, -
2007 along with the Scheme. " .

| .a%" | " Dated this 24" day of May, 2007.
o - T3l " ’

Prem J. Ranga
Advocate for the Pefitioner

- Tumer Morrison Building
4n fioor, 16, Green Street
Mumbal- 400 023.
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Seie. Podehn
o CQ— (‘_Or‘r."r'z v )
Stamp duly of value of Rs. 03,069,675/ -tKupees Sty Three Lakhs Sixty
Nine Thousand Six Hundred and Seveuty Five) only deposited i the
State Bank of Mysore, Treasury Branch, Baneaime-1 vide obhallan
bearing No. 23/5 dated 20.1,2009, as per Asticle 20{4) of the Kmumataka
Stamp Act, 1957,

IN THE HIGH COURT OF KARNATAKA AT BANGALOKRE
(ORIGINAL JURISDICTION)
IN THE MATTER OF COMPANIES ACT, 1956
AND

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN
FORBES GOKAK LIMITED AND GOKAK TEXTILES LIMITED.

v
COMPANY PETITION NO.28 OF 2007
: . CONNECTED WITH
COMPANY APPLICATION NO. 164 OF 2007

BETWEERN
GORAK TEXTILES LIMITED,
REGD. 2 & 6 ROYAL PARK,
34, PARK ROAD, '
BANGALORE-360 051,
... PETITIONER.

AND

MIL
.-.REBPONDENT

BEFORE THE HON'BLE MR JUBTICE N. KUMAR
DATED THIS TUE 13t DAY OF JULY, 2007

ORDER UNDER BECTION 391 TO 334

The above petition coining on for be:uing on the 13% day of July. 2007,

$7T: JP‘?rr:ﬂdiug the said petition, the order dated 21, 2.2007, whereby this

Yy KWW SweSILND I - ek
¥ . Ar .. uTT T Y
}g‘ high st PRI )
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) ) : 4
i - - whis Lo o - . ﬁ“ L)
/ ,3) s C]/’ ,
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b.‘:,ﬂ// f affi Corety
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Hon'ble Court dispensed wwith the couvenng of the mectings of the
sharebolders, sccured ap.d 11:13&_011101 cm;li[o;ﬂ, for the purpose of
considering, and if Ithougm ﬁl‘,.aqﬂmmv&ng, with or without modiiicat:ioh,
the scheme of arra'ugémcnt proposed 1o be made between the company
FORBES GOKARK LIMI‘I"}EL‘) AND GOKAK TEXTILES LIMITED 6.1.1(1
annexcd to the aﬂ]davit_ dated .iQ.".?..i.iO(J?, of Mr, Mrigxmoy Biswas-
Cons‘t.itutcd Attorney of Gokak Textilcs Limited, filed on the 19t day of
Pebruary, 2007, and upon hearing Sri. Saji P. John, Advocate for M/s
SPJ Legal Advocates, for petitioner, and Smot. Latha Prasad - Central
Government Counscl for the Registrar of Companics.

This Court doth hereby sanctioned the scheme of arraugement sct
forih in the Petition hercin and in the schedule- | bereto, and do-nth hereby
declare the same to be binding on the shareholders & creditors qf the
petitioner company and also on the said company,

THI8 COURT DOTH ORDER
I That all the property. rights and powers of the transferor company
speeified in the First, Second and Third parts of the schedule-ii
hereto  be wansferted without further act or deed to the transferec
company and accordingly the same shall pursuant to Sections 391
to 394 of the Companics Act, 1956, be transferred to and vest in

the transferec company for all the estate apd interest of the
transferor company therein but subject nevertheless to all charges

W .
Wi g orngw allfecting thic same ; and

'y

L -‘-{f »

A S ".ﬁ y .'N-. .t H . PR . . "y ) )
Ay 2. That-all the liablities and duties in respect of the Schedule
S (a"' TS p_mpﬁx":ti«’;s of the Transferor company be transferred without
Joak ; ;'&;,rﬂ-furt]m‘r d](.t or deerd to the transferee company and accordingly the
- kN ' £ - - - = -
| _.:‘ i ) A& C it - it N
\é‘?'l,\l\ 'l'j)‘,:',-"/ : . ‘:.’—g:"hx l*}‘—"ﬁ—w ’
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same shall pursuant to Section 394{2) of the companics acf, 1956,
be traneferred to and become the liabilities and duties of the
transferee company; and

That, all proceedings now pending in respect of the Schedule
properties by or against the Transferor company be continued by
or against the transferee company; and

That the transferce company do without further application

~allot to such members of the tmpsferor compeany, .the shares in

the transferec company to which they are entitied under the said

Scheme of Arrangement;

That the petitioner company do within 30 days after the date of
the order cause a certified copy of this order to be delivered 1o the

Registrar of Companies in Karnataka, for registration and to take
further action; and

. That _-emylpcrson interested shall be at bberty to apply to the
. Court. in ihe above matter for any directions that may be
‘necessary. -

BCHEDULE-I

Sy

—
Arsistang deoristear,
High Court of Karantuka

Bragalocs~559 001,







HIGH COURT, BOMBAY: 007

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

‘ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 544 of 2009
CONNECTED WITH
COMPANY ATPPLICATION NOQ. 466 of 2009

Volkart Fleming Shipping &
Services Limited ...Petitioner/Demerged Company

WITH

COMPANY PETITION NO. 545 OF 2009
CONNECTED WITH
COMPANY APPLICATION NO.467 OF 2009

Forbes & Company Limited ... Petitioner / Resulting Company

IN THE MATTER of Scheme of
Arrangement  between  Volkart
Fleming Shipping &  Services
Linuted and Torbes & Company
Limited and  their respective
Shareholders and Creditors for the
demerger and transfer of Shipping
Agency Division of Volkart Fleming
Shipping & Services Limited into
Forbes & Company Liniled

Ms. Renuka Shetty-i/b Chitnis & Co. for the Petitioners

Mr. M. S. Bhardwaj and Mr. N. D. Sharma i/b Mr. S. K. Mohopatra for
Regional Director. '
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'HIGH COURT, BOMBAY 0077987

CORAM: DR.D.Y. CHANDRACHUD I

DATE: 6™ November, 2009

Pc
1. *  Heard learned counsel for the Parties.

2. Tllle sanction of this Court is sought under Sections 391 to 394 of
‘the Companies Act, 1956 to the Scheme of Arrangement between

| Volkart Fleming Sl'uppmg & Services Limited and Forbes &
.Company Limited and their respective Shareholders and Creditors

for the demerger and transfer of the Shipping Agency Division of
Volkart Fleming Shipping & Services Limited, the Demerged/
Transferor Companv into Forbes & Company Limited, the

Resultlng/ Transferee Company.

3. . Counsel appearing on behalf of the Petitioner Companies has

stated that they have complied with ail requirements as per

directions of this Court and they have filed necessary affidavits of
~compliance in the Court. Moreover, the Petitioner Companies also
undertake to comply with all the statutory requirements, if any, as
required under the Cmnpames Act, 1956 and the Rules made

thereunder.
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The Regional Director has filed an Affidavit stating thercin that the
Scheme does not appear to be prejudicial to the interest of
shareholders and public. ‘

Upon perusal of the entire malerial placed on record, the
Scheme appears lo be fair and reasonable and is not vieclative of
any ‘provision of law and is not contrary to public policy. None of

the Parties concerned have come [orward to oppose the Scheme.

There is no objection to the Scheme and since all the requisile
statutory compliances have been fulfilled, Company Petition
No.544 of 2009 filed by the Demerged/ Transferor Company and
Company Petition No.545 of 2009 filed by the Resulting/
Transferee Corr.lpany are made absolute in terms of prayer clauses

(a) to (c) of the respective Petition.

The Resulting Company to lodge a copy of this Order and the
SQhélne,_ duly authenticated by the Company Registrar High Court,
Bombay, with the concerned Superintendent of Stamps for the
purpose of adjudication of stamp duty payable, if any, on the same

within 60 days from the date of the Order.

The Petitioners in both the Company Petitions to pay costs of
Rs.7500/~ each to the Regional Director. Costs to he paid within

four weeks from today.
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9. Filing and issuance of he drawn up order is dispensed with.
10.  All authorilies concerned to act on a copy of this Order alongwith

Scheme duly authenticated by the Company Registrar, High Court,
Bombay.

DR. D. Y. CHANDRACHUD j.

Lo
a4 U R\ et foz
NG DL NARVEAR -
S Ay HEETHAR
HIGH COURT (0.5.)
BOMBAY



SCHEME OF ARRANGEMENT
BETWEEN
VOLKART-FLEMING SHIPPING AND SERVIZE LIMITED

" AND
N .FORBE‘S'AND-COMPANY LIMITED .

AND
- THEIR RESPECTIVE SHAREHOLDERS..\D. CREDITORS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 156 .

Volkart Fleming Shipping and Service Limited ("VFSSL"), particutars in respact of which are

vided in sub-clause 1.3, is engaged in the business ofli)‘ éhipping agency and ii.) earning
al income by hiring out its r:a:gl estate. VFSSL is a wholly'owned'subsidiary of Forbes
Company Limited ("FCL").. The Scheme of Arrangernénl provides i demerger of
ipping Agency Division of VFSSL into FCL pursuant to the relevanl piovisions of the
Compantes Act, 1956. ’

The nalure of compelition and risk involved in each of the businesses of V-35L is dislinct
from each other and’ each business of VFSSL is capable of attracling sirategic partners,
investors and lenders, ln order to enable distinct focus to the operalion of chipping agency
business of\/FSSL. VFSSL proposes. to re-organise and segregate by way of demerger ils
Shipping Aéency Division to FCL. The Board of Direclors of VFSSL are of :he apinion hat
the transfer and vesting- or. the - Shipping Agéncy Divi'sion 6f VESSL into *CL by way of
demerger, is in the interest._of all concerned including the shareholders, credilors and
ehp!oyees as it would prowde {focused rnanagernent ,orientation due to individual
specialisation, leadership vision, capability for future growtt\‘and expansici and creale a
structure geared 1o take an advantage of growth opponunitiee;; '

- This Scheme. of ﬁn‘adg'ernent“ha_s beeﬁ drawn up to comply wilth the condivions relating to
"_Den'.lerger"-.as.' specified i.:_h'dér‘ Section 2(19AA) of the lncorné_--lax Act, 1861, H any terms or
provisions of the Scheme of_.‘;u;réngeﬁ'lent‘are found or Inferpreled to be Inconsistent with the
said provisions- al a later ‘L‘Ia_le'inbluding resulling from an amendrment ¢f law or for any olher
reason Whélsoeve.r. ‘the'. proviéions of the éai_d section of the Income-tax acl, 1861 shall
prevail and the Scheme of' A_rrangerhenl shall stand modified lo the extznt delermined
necessary to comply with "Seb-tibn 2(19AA) of the lncorne_-lax Act, 1961. Sv.ch modification

will however not-affect-other parts of the Scheme of Arrangement.
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1.2

1.3

1.4

| DEFINITIONS B -." i

"Act” or “the Act" means the Companles Act 1956 including any. statutory

modifications, re-enactmenls ar arnendrnents ,lhereof tor the time being in force.

'

"Appolnted-. Date; means the 1st day of . Aprll 2008 such olher dale as may be
approved by the Hon ble ngh CourUNatlonaI Company Law Tribunal.

“Demerged Company" 'or “Transferor Company" or "VFSSL®, means Volkarl

Fleming Shlpplng and Servtoe Limited, a cornpany under the Companies Acl, 1956 .

and having lts reglstered offlce at 21 A K. Nayak Marg, Fort, Mumbai 400 001,

"Demerged Undertaklng" maans the St'|lpphjg Agenoy Diwsron of VFSSL,
compilsing of the business actlv’lty_of sh'pp 'tg agenc:y on oommrsslon and related
actlvltles, béing carried on by VFSSL ofa go!ng concern basls as on the Appolnted

. _Date. Includlng in particular . AR E

a) All assels wherever sﬂuated whether rnoveable or lmmovabte real or persona f
in possesslon or. reversion corporeal or |ncorporeal ‘tangible or mlam_:;lblfi
present or contingent and including land, bUlldlﬂgs offices, plant and machmerﬁ
warehouses, godowns, depols, vehicles, other erd assets licenses, I:-rand ;
trademarks, _ patents. copynghts and olher _rntellectual property nghls
inveetments.. téaees. tenancy rights, 'pre‘mises, hire purchase and lease
arrangements, computers, oﬁtce_ equipmen_t..__'furni?t_ure._ telephones, telexes,
facsimile connections, communication facilities, efectrical and other installations,
current assels, suni:lry debtors, deposits, receivables, funds, cash, bank
balances, accounts. ancl all ther rights, benefits of all agreements, subsidies,

~grants, taxes, tax credits varlous exemption/ lncentlves granted under different
schemes of the Centrah’ State Governments Including carried forward losses of
all lypes under the Income-tax Act, 1 961 and other Industrial and intellectuel
property, import, quolas, Import entitlements right to use and avail of
telephones, telex,, facsimlle “and other cornmunlcatron facilities and all other
interests, righis and powaer of evenj ktnd nature ‘and descriplion, whatsoever‘
privileges, liberties, advantages, benefits consents, sanctions and approvals
{including but not limited to credits in respect of income-tax, sales tax, value
added lax, turnover tax, excise duty, servioe tax, etc), bills of exchange, leters
of intent and loans ancl advances appearing In the books of accounts of VFSSL
‘ pertalmng lo of relatable to the Shlpp:ng Agenoy Division. A

..

by Al liabilities present future and the speomed contlngent llabrhtles of VFSSL

.allocable or pertalnlng to the buslness of Shipping Agency Division. For lhe
purpose of this Scherne it is clarified that habnhhes allocable or pertalmng to the

Sh:ppung Agency Division shall include:
{ The Itabilities which‘ arise’ out of the ac‘t‘ivities or operations of the Shipping

Agency Diviston;

f’.' g



(i) The -opeciﬁc‘foéns,or.'BorroWings "raliseld. incurred .and utllized, If any solety
for tl:fe ecllvltie? or'operallons of the Shipplhg Agency Divislon; and

-

(iii} In cases, other* than those referred to In sub-clauses {l) and (i), so much of
the armounts of‘general or mulllpurpose liabllitles of VFSSL, ollocable to the
Shipping Agency DIVlSIOI‘\ as stand In the same proportion which the value
of the assels transferred to rcL under thls Scheme bears to the lotal value

~of the’ assels of VFSSL Immedlately before the Dernerger as prescribed

under the IncomeJtaxAct 1961
i

c) ‘W[thoul prejudlce to tT generallty of<the provls]ons of sub clauses above “the

'Shipping Ageocy les on shall Ino]ude all rlghls and Ilcenses alf asmgnments _

and granls thereof, benerls of agreements contracls and arrangements

powers, aulhormes. mumcipal perrnlssaons regrstrallons. quolas. _permits,
llotments, approyals export_ licenses, - sanctror‘gs._, rem|sslons. special

A Y servations, holldays mcehtives concessions and . othér authorizations,
g”:g )‘,ﬂ nenls- entltlements and incentives: of any natyre whatsoever including sales
i

ax rerrussmns and costom duty exemplion certificates, .consents, privileges,
liberties, advantages, easements and all. the right, titte, interesis, goodwill,
benefits, entittement and advanle'ges and. all other rights and claims of
whatsoever nature and 'w'her'esoeffe'r situated belonging 1o or in the possession
of or granted in favour of or enjoyed by VFSSL and / or to whsch VFSSL is
entitled to in connecllon with or pertalnlng to or relafable to lhe Shlppmg Agency
Division, all respect:ve bocks’ of aocount__.ﬁ.apers documents and records
relating to the Shlpp:ng Agency Division, and all- deposits Includlng securily
deposrts paid by VFSSL |n connectlon with or relallng o the Shlpplng Agency
Division.

"d)  All permanert employees of VFSSL employed in the Shipping Agency Division
_as.on the Effeclive Date and those employees that are delermined by the Board
of Directors of VFSSL, lo be-substantially engaged in ‘or in relation to the
Shipping Agency Division.

Il is intended that the defir\ilion of Demerged Undenaking under lhis sub-clause
would enable the lransfer_" of all property, assats, llabflities, rlghts..obligalione.
entillements and benefil:-'-.lnolu'ding under income-tax, sales tax, value added tax,
lurnover tax, exclise duty, service tax, etc to which the .Dernerged Underlaking is
entitied to in ‘terms of the various slalutes / schemes, etc, and accumulated loss and
allowance for Lrnabsorbed depreclalion under lncorne-tax Act, 1961) of lhe
Den'_nerged Undertaking to FCL pursuant to this Scheme, without any further acl or
deed. ' '

5 “Effective Date" rmeans the dale on which the cerlified copy of the order passed by
the High Court / National Company Law Tribunal sanctioning the Scheme is filed with
the Regisirar of Companies, Maharashtra at Mumbai.



1.6

1.7

1.8

“High Court” shall mean the High Court of Judicature al Bombay,

- "Remaining Business' means ail the business unils, divisions and their respecilive

assels and habilities (including portion of general or multipurpose borrowings ahd
accumulated and unabsorbed tax.losses 'includirg accumulated and unabsorbed
depreciation not allocated to the Demerged Undertaking) of VFSSL other than those
being lransferred with the Demarged Undenaking

Resulting Company” or "Transferee Company” or "FCL" means, a company

. mcorporated under the Companies Act, 1956 having its reg:stered office at Forbes

. 1.9

an

“ DATE OF TAKING EFFECT

3 60,000 Equity Shares of Rs. 100 each

Buudtng. Charanjlt Rai Marg, Fort., Mumbal 400001

“Scheme” or the Scheme” or "this Sch_eme means this Scheme of Arrangement

in its present form, tagether with all the schedule‘s and annexures, which shall form

'part of this Scheme of Arrangement or with any modificalion{s) macle under clause

15; of this Scheme.

~ Al terms and words not defined in this Scheme shall, uniess repugnant or contrary to

the context or rneanin'gj thereof, have the sarme meéning ascribed to them under the

Income-tax Act, 1961, the Act, the Securitles Contracts (Regulation) Act, 1956, the , a
Deposltones Act 1996 and other.applicable laws rules, regulations, bye laws, as th’e"z;‘l
' case - ‘may be, mclud‘ng any statutory modificalion or re-enactment thereof from nme
lﬁ

to time, o S : \

-The Schemg- shall be effective. from the: Appoinled Date but shall be operative from

the Effecuve Da:e

SHARE CAPITAL

The authonzed |ssued subscrabed and paid up share capital of the Demerged

i

Company as on March 31, 2008 is as'under: i
“ o (Amount in Fis.)

Authorized capital

] : .
-1 W
'

1,00,000 Equity Sharés of Rs..100 each  ~ " § ~ 1,00,00,000
| U e 1,00,00,000.
lssued, subscribed and fully paid-up” .

60,00,000




4.1.1

1,28,98, 616 Equity Shares of Rs. 10 each

Total . - _ . '_ . : 60,00,000

As on dale, there is no change in the issued.' subscribed and paid-up capital of the
Demerged Company. The Demerged Company shall not, pending the sanclion of
this Scheme, make any change in its share capilal slructure either by any increase,

" [by issue of equuy shares (rights issue, preferenual issue or olherwise), bonus

shares, convertible debenlures convertlble instruments or ‘otherwlse] decrease,
raduchon. reclassification, sub division or consolidation, re-organisation, or in any

- other manner.”

[

The aulhornzed. |ssued subscrlbed and pa:d un.are capital of the Resuling

Company as On March 31 2008 Is as under:

{Amountin Rs.)

Authorized capital

1,50,00.006' Equity Shares of Rs.‘.-10- each 15.,00,00,000
. | 15,00,00,000

issued, subscnbed.and fully pid_y_g
12,89,86,160

'Total TR f o "~ 12,89,86,160

As on date there is no change in the issued, subscribed and paid-up capital of the

Re5ultmg Cornpany

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

With. effect from the Appomted Date, the Demérged Undanaklng shall pursuaht to the
provisions of Sections 391 to 394 of the Act and all other applicable provisions of

s and regulations for the time bemg in force, without any further
inlo the

applicable laws, rule

acl or deed, stand transferred to and be vested, as-a golng concern,
Resulling Company logether with all the Interes! of the Demerged Company therein,
sub;ect however, to all charges, liens, rnorlgages and encumbrances If any, affecling

the same or any part thereof. The lransfer and vesting of lhe Demerged Underaking
shall be effected as follows .

All the moveable assets including cash in hand of the Demerged Underaking

capable of being passed by manual dellvery or by endorsement shall be physically
handed over by manu;a! de!wery or éndorsement and delivery, to the end and intenl
that the ownership and property therein passes to the Resulling Company on such

[




4.1.3

4.1.4

3

i -
handing over in pursuance of the prot'tsions of Section 394 of the Act (as an integral
parl of the Undertak'ing) Such delivery a‘nd'tra'nsr‘er‘shall be made on a date to be
mutually agreed upon between the respective Board of Dlrectors of Resulting

Company and the Demerged Companyt

.

n resper't of any assets, other than- those referred to in sub-clause 4.1.1 above
:ncludang sundry debtors, outstandlng loans and advances if any,. recoverable in

* cash or in kind or value to Ye received, bank balances and deposits, If any, the

following modus operandl for Inttmat[ng o thlrd parties shalt to the extent possible

be followad:

a) The Resulting Company shatl glve notlce in such form as it may deem. fil and
proper to each party, deblor or deposltee of the Demerged Company as the case
may be, that pursuant to the Scheme comlng into-effect, -the_said debl, loan,
advances, elc. be paid or made good or hetd on account of the Resulling
Company-as the person entitled thereto, to the end and intent that the -right of the

_Demerged Company to recover or realise the same stands extinguishéd, and that

such rights to recover or realize (he same shali'vest in the Resultlng Company.

b) The Demerged C_ompany, may, if requrred, giver not|ce in such' form as it may__

deemn it and p‘r.cper 't-o 'each_person. aebtor- or deposttee that pursuant to the
Scheme coming into effect, the said person, debtor or depositee should pay the
debt, loan or advance or make good the same or hold the same lo the account of
the Resulting Company and that the rightof the Resuttlng Company to recover or
realise the same: ls in substrtutlon of the rlght of the Demerged Company

T

‘Upon the comlng tnto effect of this Scheme, att debts I;abllmes. teans and
obligations mcurred ‘duties or obligations ‘of any klnd nature or descrlption (including

contingent I|ab|]|tles) of thetDemerged Company (as on thé’ Appointed Date) and
retatlng to the Demerged Undertakmg mctudlng general and ‘multipurpose’ borrowings’
deatt with - In accordance wlth Section 2(19M) of tne Income Tax Act, 1961 shall

without any funher act or deed stand transferred to and vested In and be deemed to -

be’ transl‘erred to and- vested In the Resultmg Company to the extent that they are
oulslanding as on the ' Effective Date and on- the same terms and condilions as
applicable to the Dernerged Company, and shatl become the debts Jiabilities, loans;
duties and obllgatlons cf the Resultlng Company whlch shall rneet dlscharge and
satisfy the same and further that it shall” not «be* necessary to obta|n the consent of
any third party or other’ person who is.a party to any contract or- arrangernent by
virtue of any of the Ilablltties whtch have arisen in: order’ 1o gnfe effect to the provisions

L - -

of this clause. - o ) : L i‘ o

Where 'any of the debts liabilities, loans and obltgatlons lncurred duties and

obligations of the Demc ged Undertaking of: Dernerged Company as ‘on -the:

Appomted Dale deemed to be transferred to and vested in-the Resulting Company
have been discharged by the Demerged Company after the Appomted Date and prior
- ; - ! .

& .
H

)

4.1



4:1.10

4112

I

]
l

adequate securlly equwalent to the value of the secunty ‘over the assels of the
Remaining Business in respect of the Itabllltles of the Demerged Undertaking and
such secunty shall extend (o .and operate over . the assets of the Demerged
Undertaknng that are betng transferred to the Resulhng Company pursuant lo this

Scheme.

Without prejudice to the above and upon the effectweness of this Scheme, the
Demerged Company and the Resulting Company s"rall execute any instruments or
documents or do alil the acts and deeds ds may be requrred Including the fillng of

. necessary particulars andfor mod:t”catlon(s) of charge with the relevant Registrar of

Companies under the Act to give formal effect to the a'bove provtsrons if required.

It is expressly prowded that save as mentloned in, thls Scheme, no other term or

condition of the liabilities transferred to.the Resuttmg Company is modified by. virtue

o this Scheme. except to the extent that such amendment Is required by necessary

113

4114

implication.

Subject to' the necessary consents being obtained in accordance with the terms of

lhis Scheme, the provisions of above sub-clauses shall operate, notwithstanding

anything to the‘co'ntrary contained in any instrument, deed or wriling or the terms of

sanclion or issue or any security document.

With effect” from the Appointed Date,. all permits, quotas, rights, enlittements,
tenancies and licenses relatmg to brands, lrademarks, patenls, copy righls,
privileges, powers, faciliies of every kind and description of whatsoever nalure in
relation to the DemErged Undertaking to the benefit of which the Demerged
Undertaking is and 7or be elinible 2nd which are subsisting or having effecl
immedialely before the Appomted Dale, shall be and remain in full force and effecl in
favour of the Resulting Company and may be enforced futly and eﬂectually as if,
instead of the Demerged Company, the Resulting Company had been a beneficiary

or oblige.e thereto‘

With effect from the Appomted Date, any statutory Ilcenses permlssmns approvals
and/or consents held by the Demerged Company: reqwred to carry on operatlons of

. the Dermnerged Undertakrng shall stand vested in or transferred to the Resulling

.Company without any further act or déed and shall be appropriately mutated by lhe

statutory” authorities or "any other person concerned therewilth in favour of "the
Resulting Company. - The benefit of all statutory and regulatory permissions,
licenses, environmental approvals and consents in-:f:ludingj the statutory licenses,
permissions or approvals er consents required o .ca‘rr}_f on the operalions of the
Demerged Undertaking shall vest in and become avaifable to the Resulti'ng Company
pursuanl (o the Scheme coming into el"fect . Any no- ObjeClIOI'I certificates, licenses,
permissions, consents, approvals, authorizations, regrstratlons or statutory righls as
are jointly held by the. ,emerged Undertaking and any- other division of the

Demerged Company sha[l be deemed to constltute separate licenses, permissions,

no-objection cemr cates. consents approvals authontres reglstrations or statutory

5
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lo the Effective Date, such discharge shall be deemed to have been for and ¢n

account of lhe Resullmg Company

All debis, liabilities, loans and obligations incurred, duties and obligations of the
Demerged Company for the operatioris of lhe iﬁemerged Undertaking after the
Appoinied Date and prior to the Effeclive Dale, shall., subjeci to the terms of lhis
Scheme, be deemed- lo have been incurred for and on behalf of the Resuling
Company in which the Demerged Undertakrng _shall yest in_terms of this Scheme and
to the extent they are outstanding on the Effective Dah:. 'shall also without any further
act or deed stand transferred io and. vesled in and be deomed to be transferred io
and vested in the Resultlng Company and shall become the debts, liabilities, loans,

duties and oblf‘ga:ions of the Resulting . Company which shall meet, discharge and
salisfy the same. ‘Provided .however that no debts, liabilities, loans, duties and
obligations shal ha'\ie been assumed by the Demeréed ‘Company in relation to lhe
Demerged Undertalking. after the Appoinied Date without the prior'written conseni of
the Resuﬁing Company otherwise than in the ordina'ry course of business.,

The.Deme_r-ger and the l_ransfer"en_d vesling of the assels comprised in the Demerged
Underiaking to' and in the Resulting Company under this Schéme shall be subject to

the mortgages and charges if any, affecting He same as hereinafter provided,

The existing ISECUI‘I{IBS, moﬁgages. chal‘ges, encumbrances or Il‘ens {ihe
"Ent:umbra‘nces") or those, if any created by the Demerged Company after the
appoinied' Date, io_'terms of this Scheme, over the assels comprised in the
Demerged Undertaking; or any part thereof transferred to the Re'e'otting Company by

virtue of this. Scheme, eha]l; after the Effective Date, continue to relaie and altach to

such assets or any part: thereof (o which they relaled or altached priot o the Effective
Cale and as are trenskerred to Ihe Resulting Company, and such Encumbrances

shall not relate or atlac‘H to any of the other assets of the Resulting Company.

ln so far as any Encumbrances over the assets comprised in the Demerged

"Undertaklng are seCLu'Ity Tor liabilities of the Ramaining Busmess retained with the

Demerged Company and In s6 far as any Encumbrances over the assets comprised

. in the Remaimng Business retained with the Demerged Company are securily for

'Iuabulmes of the. Demerged Undertaklng, the sammie shall, on the Effective Date, without

any further act, mstrument or deéd be modified 1o the; extent.that all such assels shall
stand released and’ discharged from the obllgations and security relaling to the same
and the Encumbrances: shall only exter.C to and Continue to opefate against the

assels relained-'\;\}i‘tﬁ'ltﬁ‘e _ﬁemerged Company and shall cease to operate against any

of the assels lra'risfen:ed 1o the Resulting Compaﬁy in terms of this Scheme. The
absence of any formal amendment which rnay be required by alender or hird pary

' sharl nol affect the operahon of the above.

In so far as any Encumbrances over the assets. compnsed in the Remaining

Business. retained- with lhe Demerged Company dre security for labilities of the
Demerged Underiaking, it is clarified that the Re5ult:ng Company shall create

7



rights and 1he relevanl or concerned stalutory authorilies and licensors shall endorse

and/or mulate or record the separation upon the filing of the Scheme as sanclionegd

with such authorities and licensors after the same k2comes effective, so as o
facilitate the continuation of operations of 1he Demerged Undertaking in the Resulting
Company without any-lat or hindrance from the- Effective Date.

4.1.15 The enlitle'rn_enl to various benefits under incentive schemes and policies in relation
to the Demerged Undertakihg shall stand transferred to and be vested in and/or be

.

-deemed to have been 'lransferred to and vested in the Resulting Company logether
with . all benefits, enutlements and incentives of any nature whalsoever. Such
entntlemenls shall mclude (but shall not limited o} income-tax, sales tax, value added
tax, turnover tax, excise duty, service tax, customs and other and incentives in
relallon to the Dernerged Undertaking to be claimed by the Resulting Company with
effecl from the Appomted Date as if the Resulting Company was originally entitled o

all such benefits under such incentive scheme and/or policies, subject to continued
compliance by the Resulting Company of all the terms and conditions subject to

which the benefits under such incentive schemes were made available to the

Demergad Company,

ince each of the permissions. approvals, conseﬁls." sanciions. remissions, special
e'servalions, tax remissions (including remittance ungler income-tax, sales tax, value
added tax, turnover tax, excise duty:,fservil.e i'él'f(",. custorn's)“ holidays, intentives,
.concessions and olher authorizations relating to the Demerged Undertaking, shalt
stand lransferred under this Scheme lo the Resulting Company, the Resulting
Company shall filé the ‘refevant inumanons. if any, for the record of the slatutory
aulhorities who shall take thérn en fil'e; pursuant to the = theme’coming inlo effect.

4.1.17 Il is clarmed Ahat al! the taxes and dulies payable by lhe Demerged Company.
relating to the Dernerged Undertakrng from the Appointed Dale onwards including all
or as any refund and claims shail, for all. purposes, be treated as the lax liabililies or
refunds and claims.- of ‘the Resulting Company. Accordingly, upon the Scheme
becoming effeclfve, the. Dem'e{ged Compa.hy is_ expressly permitted to revise and the
Resulling Company is expressly permitted lo file their respeclive income-1ax, sales
lax / value added tax relurns, excise returns, ssfvlce tax relurns and other tax
returns, and o claim refunds / credits, pursuant lo'the provisions of this Scheme.

5.  LEGAL AND OTHeR PROCEEDINGS

51 Upon the Scheme bs:coming effective, all legal ar}od other procesdings, in'cludinlg
before any statutory or quasi-judicial aulhority or tribunal of whatsoaver nalure by or
against the Demergec_i Company pending and/or arising al the Appoinlegd Date and
relating to the Demerged Undertaking, shall be conlinu~d and enforced by or agains:

the Résulling Compahy only, to the exclusion of the Demerged Cormpany in the
manner and to the same extent as would have been continued ard enforced by or

(=]




5.3

6.1

8.2

' Demerged Undertakmg

against the - Demerged Company. On and from the El‘fechve Date, the Resulting

Company shall and-may, if reqmred initiate any legal proceedmgs in relatlon to the
!

In the event that the Iegal proceedings referred to above, require the Demerged
Company and the Resultmg Company o be Jointly: treated as parties thereto, the
Resulting Company shall be added as party to such’ proceedfngs and shall prosecute
or defend such proceedmgs in oo-operatron wlth the Demerged Company. In the
event of any dlﬁerence or difficulty in delermining whether any specific legal or other
praceeding relates to the’ MNzmerged Undertaking or nof, the decision of the Board of
Directors of the Demerged Company as to whether such ‘proceeding relates to the
Demerged Undertaking or notT shall be conclusive ewdence of the relationship with

Demerged Undertaklng -:f: :

After the Appornted Date, In case the proceed[ngs referred to In sub- clause 5.1

cannot be transferred for any reason "the Demerged Cdmpany shall defend the same
at the cost of the Resuiting’ Company. and the Resultf‘ng Company shall reimburse,
mdernnlfy and hold harmless the Demergedt, Company against all liabilitles and
obligations mcurred by the Demerged Company in respect thereof, .

CONTRACTS, DEEDS ETC.

Notw:thstandlng anything contrary contauned in this Scheme. any and alf existing
contracts deeds, bonds, agreements and other mstruments if any, of whalsoever
nature relating to.the Demerged Undertaking and te- .yhioh the Demerged Company
is party and subs:stlng or faving effect on the Effeolivé Date shall be in full force angd
effect in favour of the Resultlng Companv and.may- Le enforced by or against the
Resulting Company as fully: and effectually as if, instead of the Demerged Company,
the Resulting Company had been a party or beneﬂclary or obligee thereto, without

any further act or deed

The Resulting Cornpany sha" enter into and!or issue andior execute deeds, writings -

or confirmalions or enter mto any tripartite arrangemenls canfirmations or novations,
te which the Demerged Company will, If necessary, ‘also be party. in order to give
formal effect 10 the provisions of this'Scheme, if so required or becomes necessaly.
The Resulting Company shall be deemad to be authorised to execute any such
deeds, writings or caenfirmations on behalf of the Demerged Company and io
implement or carry oul all formalilies required on the part of the Demergecl Company

lo give effect to the provisions of this Schemas.

- Even after this Scheme becomes effeclive, the Resulting Company shall, as ils own

right, be entitled to realize all monies and complete and enforce all pending conlracis
and transactions in respect of the Demerged Undertaking in the name of the

Demeroed Company, in so far as may be necessary, uniil the transfer of rtghls and

10




8.3

9.1

(14
%]

9.3

oo
dx

l
the Demelged Company._upon the Scheme being eﬁeclwe in relann to aforesald
funds of the Demerged Company in relation to the . Demerged Undertaking. The
services of the staff, workmen and other employeeslof the Demerged Undertaking
will be trealed as havi'ng been continuous for the purﬁaoses of the aforesaid funds or

provisions of any funds for employees. :

. i
The Resulting Company undertakes o cor!.ltinue to abide by any
agreemenl(s)/settiement(s) entered into  with ar; lrade unions” / permanent
employees. by the Demerged Company in relation to the Dernerged Underaking, The
Resulting Company agrees that for the purpose of payment of any relrenchmenl
‘compensation, gralu;ty and other terminal benefils, the past services of such
permanenl employees’ w|th the Demerged Company shall also be taken inlo accounl,

and agrees and undertakes to pay the same as and when payable.

 CONDUCT OF Bysm_Fi‘é‘ OF THE DEMERGED UNDERTAKING FROM

APPOINTED DATE TILL EFFECTIVE DATE

The'Derner_get‘:I Company ‘shall carry on and be deemed lo have carried on ils
business and activilies in relation to the Demerged Undertaking, and shall hold and
deal with all assets and properties and stand possessed of all rights, litle, interest
and authorities of the Demerged Undertaking, for and on account of and in trus! for

Llhe Resulting Company.

.Any income or profit accruing or arising to the Demerged Company in relation to the

Demerged Undertaking and all costs, chérges.'expenses. losses or taxes {including
but not limited to advance tax, tax deducled at source, minimum alternate tax credit,

" taxes withheld / paid in a forelgn countn/. etc), ansmg or incurred by the Demerged

Company in relation to the Dﬂn"'=rgeo -.Jndenakmg shall for all purposes be [reated
as the incame, prof‘ts costs charges expenses and losses, as the case may be, of
the Resulting Company. :

- The Demerged Company shall nol utllize the profils or lncome if any, relaling io the

Demerged Undertaking for the purpose of declaring or'paying any dividend or for any
other purpose in respect of the period from and after tr_)e Appointed Date, wilthout the

prior written consent of lhe'R_-e"_sul_ting Company. :

The Demerged Cbmpany shéll not (without the prior, \_&rriltén‘consent of the Resulting
Company) alienate,' charge. or- otherwise deal with or dispose of \he Demerged
Undertaking or any part thz.eof except in the usual course of business.or pursuant lo

any pre-exisling obligatic}n undenaken prior to the AppOlnted' Pate..

The Demerged. Company shall carry on the business of the Demerged lUndertaking
with reasonable diligence and prudence, in the ordmary course of business, and the
Demerged Company shall not, in an)_f_ rmaterial rf_'s_r,:'ct‘, alter or expand the business

~of the Demerged-Undertaking, other” than such alterations or expansions as have

i2
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8.2

obligations of the De‘n'nergeo Company ic the Resulting Company under this Scheme

is formally accepted by the third parties.

SAVING OF CONCLUDED TRANSACT[DNS

. The lransfer and vesting of the properttes Iuab;htles and obhgatrons of the Demerged

Undertaklng pursuant to thls Scheme shall not affect any transactions of proceedings

already completed by‘ the Demerged Company on or before the Appointed Dale 1o
* the end and tntent lhal the Resulting Company accepis all acts, deeds and things

done and executed by and/or on behalf of the Demerged Cornpany in relation to-the

Dernerged Undertakmg which. shall vest in the Resulting Company in terrns of this
_ Scheme a4 acts, deeds and thlngs made, done and executed by and on behalf of the

Resulting Company.

1
t

EMPLOYEES OF THE DEMERGED UNDERTAKING/

Al employees of the Demerged Undertaking and those employees thai are

deterrmned by the Board of Directors of the Demerged (.ompany, tc be substantially
engaged in or in relation 1o the Dernergeo Undertaking. m service on the Effeclive

‘Date shall be deemed to have become the employees of the Resulting Company with

effect from the Appointed Date without any interruplion or preak in their service as 2
resull. of the transfer and vesting of the Demerged Undertaking io the Resulting

. Company. The terms and conditions of . their employment with the Resulting

Company with effect from the Effective Date shall not be lgss favourable than those

‘applucable to them wtth reference to the Demerged Underiaking on the Effective

Date.

The existing Provident fund, Gratuity fund Superannuation fund or any other fund for
the (ransferred ernployees of the Demerged Undertaking in terms of this Scheme
shall be contlnued for the benefit of such employees on the same lefms and

: COI"IdIllOI']S with effect from the Effective Date, the Resulting Company shall make

the necessary eontrlbutlon for such employees taken over by the Resulling Company
untit the’ Resulting Company  constitutes its own Provident fund, Gratuity: {und.
Superannuatlon fund or any other fund and obtaln r~cessary approval for. the same.
Upon the Scheme being effective, the Resulting Company shall stang subslituted (of
the Demerged Comr2 ny for all purposes whalsoever related to the administration of
operation of ‘such fund er in relation to the oblugatlons to make a conlibution io the
Sald funds in accordance with the prowmons of the fund or accorging to the terms
prowded in the respective fund deeds or other documents. The Resulting Cornpany
undertakes all the dutues and obligations and assumes all the rights and powers of

11



9.6

-10.

10.1

' contlnued to b

already been commenced excep! with the prior written consent of the Resulling
Company and shall nol undertake any additional financial commitments of any nature
whatsoever, borrow any amounts or incur any other. Ilabnhlles or expendnlure issue
any additional guarantees, indemnilies, letters of cornforl of commitmenl either for
itself or on behall. of its. subsidiaries or group companies or any third pary, or sell,
lransfer, alienale, charge, 'modgage of encumbeﬁ ~. deal wilh the Demergec

Undentaking, save and except, in each case, in the follswing circumstances:

a) if the same:is in the ordinary course of business as carried on by ii as on the daie
of filing-this: Scheme with the High Court/ National Company Law Tribunal: of

b} if the same is expressly perrnitled by lhis Scharsc; of

c)- if the writlen. consent of the Resulting Company, as the case may be, has been

obtained.

The Demerged Company shall not vary or alter, except in the ordinary course of its

business and. as may be required for reorganization, the terms and condilions of

employment of any of its ernployees in relation to the Demerged Undertaking.

The Demerged Company shall be entilled, pending the sanction of the Scheme by
the High Court” National Company Law Tribunal. to apply to the Central Government
and all other agencles deparlrnenls and authorities concerned as are necessary

under any law for such consents, approvals and sanclions which the Resulling

Company may require to own and carry on lhe business of the Dernerged

Undertaking.
With effect l'rorn the Effective Date, the Resulling Company shall commence and

carry on and shall be authorized to carry on lhe businesses carried on by the

Demerged Undenakmg of the Demerged Company.

o
1)
[
i

REMAINING BUSINESS

The Rernalnlng Busnness shall - contmue o belong to and be vesled in and be
e- owned and managed by the Demerged Company. All legal or other

S by or agalnst the Demerged: Company under any statute, whether

proceedlng
tin

g on the Appomted Date or which may be instituted in future whether or no
t of any rnatter ansmg before the Eﬁectlve Date and relating to the-Remaining
nghl power, liability obligation or
all be

pendin

respec
Business (mcludmg lhose relating to any property,

duties of the Demerged Company in respect of the Remaining Business) sh

conlmued and enforced by or agalnsl the Demerged Company

10. 2 With effect from the Appomted Date and upto and Including the Effeclive Date:

o




10.2.1

10.2.2

LR

12,

12.1

12.2

12.3

The Demerged Company shail be deemed o have been carrying on all busmess and
activities relat:ng to'the Remalmng Business for and on |ts own behalf; and

All profrts and cash acerumg to the Demerged Cornpany thereon or losses arising or’

incurred by it relatlng to the Remalnlng Business shall for all purposes, be treated as
the proflts f cash-or losses as the case rnay be, of lhe Demerged Company

' .
. . ».‘ . . - at
e P v - Ty
" T . kS

'}

The Demerged Company is.a Wholly Owned SubSJdIary ‘of. the Resulting Company
and. its entire share capital ‘s held by the Resujtlng Company and its nominees.
Accordingly, there would be no- issue of shares of Resu!ting Company to the

shareholders of the Demerged Company - }

}

' ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

On Scheme becoming effecltve ‘the Demerged Company shall accounl for the
Scheme and its effects in its books of accounl with eﬁecl from the Appomted Date as

under: . ' i T ; )
Upon the coming into effect of this Scheme the Demerczd Company shall write-off
ihe voluntary retirement compensatlon reflected as Mrscellaneous Expenditure in its
Balance Sheet as at 31" M‘arch 2008 by debiting it against the balance in “General
Reserve” in its B_alance Sheet as_at-31" March 2008, The aforesaid shall be given

effect 1o in the finanelal statements of the Demerged C'ompany for the year ending on
March 31, 2009 _ '
The accounts representing the assets and liabilities of the Demerged' Unde_ftaking

shall stand ciosed on transfer to the Resulling Company. [n so far.as the.accounts
representing general or mullipurpose borrowings are concerned, they shall stand

reduced by the amounts transferred to the Resulting Company in accordance with

lne provisions of this. Scheme, The difference'belween lh'e armount of assets and
liabilities so transferred and reduced shall be adjusted against the balancee

appearing in the books of the Demerged Company, in General Reserve and Profit

and Loss Account.

Wilh effect from the Appointed Date, the Demerged Company shall adjust the.

deferred lax asset and the deferred lax liability to give effect to the transfer of assels
and liabilities of the Demerged Undertaking to the Resulling Company against (he

"General Reserve”,

Upon the coming inte effect of this. Scheme, the Oemerged Company shall write-off

all expenses incurred in connection- with this-Scheme and _malters incidental lherelo, .

referred in clause 17, against the “General Reserve” or the charge the same against

Profit angd Loss Account.
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13.

131

13.2

14.2

15.

: _(ignoringj re\raluation);'as appearing in the books of account of

ottier applicable

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

On Scheme becaoming effective. the Resutting Company shall account for the
Scheme and its effects in its books of account with effect fron the Appointed Date as

under:

The Resulting Company shall record the assets and liabilities of the Demergec

Undertaking_ vested In it in accordance with clause 4, al [heir respective values
the Demerged

Company at the: close of ‘the business of the day’ Immediately preceding the

Appointed Date.

Any drfference whether an excess.or a shortfall in the recorded value of assels in the _

books or account of the’ ‘Resuiting Company over recorded value of liabilities in the
books of account. of 'he -Resuling Cornpany shall be recorded by the Resulting

Company-as’in the GEneral Reserve

I' .
The Resulting Company shall determine the deferred tax asset
liability as on April 1, "2008 based on the assets .and habllltles of the Demerged

andg the deferred tax

Undertaking and ad;u;at the same in the “General Reserve”.

l'

APPL[CATION TO. HlGH COURTS/ NATIONAL COMPANY LAW TRIBUNAL

The Demerged Cornpany and the Resulting Company shall with all reasonable
digpatch make all necessary applications under Sectlons 2391 to 394 of the Act and
prowslons of 'the Act-to. the ngh Court/ National Company Law
Tribunal seeking orders for dlspenslng ‘with or £ .vanlng. holdlng and conducting of
the meetings of the respeche ciasses of the members and/or credltors of Resulling
Company and lhe Demerged Cornpany as- may be directed by \he High Court /

Naticnal Company Law- Tribunal

On the Scheme being agreed to by the requnsrte majorities of the classes of the

members and/or credltors of the Resulting Company and the Demerged. Company as
durected by the High Court ! National Company Law Tribunal, the Resulting Company

and the Demerged Company shall, with all reasonable dispalch, apply o the High
Court / National Company Law Tribunal for sanctlonlng the Scheme of Arrangement
under Sections 391 and 3594 of the Act, and for such other order or orders, as the
said High Cou_rU Natllonal ‘Company Law"Tribunal - ‘may deem fit for carrylng this

L.

Scheme into effect T

MODIFICATIONS AND,OTHER ISSUES RELATING TO THE SCHEME

-




151

15.2

153

15.4

" .therewith.

The Dernerged Company (by its Directors or 1ts Commlttee thereof) and the
Resulling Company (by Its Directors or fis Committee thereof) in their full and
absolute discretion may. assent o any: modiflcation(s) or amendment(s) in this
Scheme wh:ch the High Court / National Cornpany Law Tribuna! or such. other
appropriaie authortty and!or any other authorttres may deern fit to direct or impose or
which may otherwise be considered- necessary or dessrable for settling any questton
or doubt or dlmcutty that inay artse for Emplementmg andlpr carryrng out the Scheme

The Demerged Company (by ItS Directors or s Commlttee thereof) and the

Resultmg Company (by its Directors or Its Committee thereof) are hereby authorlzed_
to give assent to any modiftcatlon(s) or amendment(s) in the Scheme which may be
conmdered necessary or desnrable for any reason whatsoever and wtthout prejudrce_
o the generality of the foregoing, any modrf:cation o the Scheme involwng '
‘withdrawal of any of the partles to the Scheme at any tlme and for any reason

whatsoever, the |mplementat|c or the Sc.heme shall- nct get adversely affected as a

result of acceptance of any such modlf‘catlon by the Board of Directors or.its .

Commiitee thereof of the. Demerged Company or by the Board of Directors or nts
Committee thereof of the. Resultmg Company, who are hereby authorised to take
such steps and to do all actsr deeds and things as may be necessary, des:rable or
proper to give effect to this Scheme and lo resolve any doubt difficulties -or questlons

whether by reason of any orders of the ngh Courts/ Nattonal Corpany Law Tribunal

or of any directive or orders of' any-other authorities or. otherwise howsoever arising
out of, under or by virtue of this Scheme and/or any matters concerning or connecled

Il any question thal may arise as to whether a epecmed asset or liability pertalns to or
does nol perain to the Demerged Undertaklng or whether it arises out of the
activities or operations of the Demerged Undertaklng shall. be decided by mutual

agreement between the Boards of Directors of the bemerged Company and the’

Resulting Company, . RN

[l

The Boards of Directors of the Demerged Company hereby authonse ‘the Board of
Directors of the Resulting Company "or any commlttee thereof togtye assent to any
medification(s) or amendment(s) in the Scheme wihich may-be considered necéssary
or desirable for any reason whalsoever and without prejudice lo.the g.enera[ity of the
foregaing, any modification to the Scheme involving withdrawal of any of lhe parlies
1o lhe Scheme at any time and for any reason whatsoever, the implementallon of the
Scheme shall not get adversely affected as a result of acceptance o\t’ any such
modification by the Board of the Resulting Company and the Board of the Reeulting
Company be and is hereby. aulhorised by the Boards- of Direclors of the Demerged

- Companies to lake such steps and to do all acts, deeds and things as may be

necessary, desirable or proper to give effect to this Scheme and lo resolve any
doubt, difficulties or questions anywise howsoever arising out of, under or by virtue of
this Scheme and/or any matters concerning or connecied therewith,

16
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16. COND]TIONALI'I Y OF THE SCHEME

o the zpproval by the

rshall ‘be condilional upon and subject t
merged Company and

16.1 This Scheme is_and
-3 shareholders and credllors of the De

_ requlslte majormes of th
o - the sharéholders and! credllors of the Resulllr\g Company -

\

g approved by the High Court/ Nahonal Company Law Tribunal,

‘r6.2 The sche'rne bem

16.3 The sanchon or approval of all ‘persons of aulhonhes roncerned under any faw or of

al Governmenl or any other Agency, Depanmenl or Authorities concerned

1

1

:

,' the Centr
of the matters in respect of which such

. being obtamed and granled in respect of any

~ sanction or approval is requrred

gh Court being liled with the Registrars of

"’he certified copies of the Orders of the Hi
Sectron 391 1o 394 and other applicable

Compames of Maharashlra al Mumba| under

provisions of the Act, ,»
. . ]

17,

CNSTS, CHARGES &.EXPENSES
jon charges, if

All 'cos't_s, charges and expenses. including stamp duty and registratl
he High Court

any, of of in respect ’ef any deed, document, mstrurnenl ar Orders of t
Slisi with negoliations leadmg up o

of Judlcalure at Mumbal in relation to or cOnre
nd provisions of this

this Scheme and of carrying out and mpleménllng the terms 3

Scheme shall be paid by the Demerged Company.

18." REVOCATION AND:,SEVERABILITY

¥ of \he said sanctions and approvals referred to in clause 16 nol
sfied andfor this Scheme not being

| Company Law Tribunal or such olher
rder or orders not being passed as aforesaid before
other date as may be mulually agreed upon by the

he Demerged Company and the Resulting
o agree to and extend the
Wers

18.1 In the everit of an

peing oblained andfor complied with and/or sali

sanctioned by the High CourV Natjcna

appropriate authofity and/or ©

December 49, 2009 or such

respeclive Boards of Oireclors of \

Company who are hereby ernpowere

m time 10 time without any llmrtauo
s Scheme shall stand revoked,

d and authorised 1
aforesaid period fro ns in exercise of their po
\hrough and by their respective delegate(s),  thi

cance!led and be of no effect.
1 no rights and liabilities whalsoever

18.2 In the eveni of revocahon under sub- clause 18.
ulting

o or be incurred inter s to the Demerged Company and the Res

shall adcrue t
17




Cornpany or their respectwe shareholders or creditors or emptovees or any other
person save and excepl in respect of- any act or deed done pr:or ‘therete as is
contemplated hereunder or as 1o any rlght liability or obligation wh:ch has arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked

out in accordance with the appllcable law and in such case, the Resulting Company
shall bear ali cosls.

Il any part of this Scheme hereof is Invalid ruled illegal by any Court of competent
jurisdiction, or unenforceable under present or future laws, lhen it is the intention of .
the parties that such part shall be severabte from the remalnder of the Schime, and T
the Soheme' shall not be affected thereby. unless the delelion of such part shall
cause this Scheme o becoms materlally adverse to any parly, In which case the
parties shall atlempt to brlng about a modification in the Scheme, as will besl
" preserve for the parties the benefits and obligations of the Scheme, including but nol

18.3

limited to such part
The Boards of Directors of the Demerged Company and the Resulting Company
‘shall be entitled to revoke, cancel and declare the Scheme of no effect if the Boards

of Directors are of view that-the-coming into effect of the Scheme could have adverse /,.. .
: o :-:,“‘

- implications on the Demerged Company and/ or the Resn.[lling Company.

18.4

19.  INDEMNITY

‘After the Effective Déte the Resulting 'Cornpany‘ undeﬂakes (a3 heep harmless and
indemnify and keep indemn:® .... from time to time the Dernerged Company from and
agalnsl any and all debts, dut:es liabilities, loans incurred, contangenl liabilities and
obligations of every--kind, nature and description relatable to the Dernerged
" Underlaking rncludmg all demands C|all‘l‘t5 suits, proceedmgs and the like (save and
except all costs, charges and taxes referred to in clause ' 17 and agreed (o be borne
and paid by the Demerged Company ln full) which have, shall or may be made or
instituted by any person authonty. government of India, firm, company, body
corporate or organ:satlon .against, ‘the Demerged ‘Company, directly relating to the
Demerged Undertaking and / or against any f‘nancial Iiabllltyfclalm that may arise
against Demerged Company by virtue of “transfer and vesting of the Demerged.
Undertaking into the Resultlng Company under and pursuant to this Scheme.
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY :

ORﬁiNARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION NO. 544 of 2009

CONNECTED WITH
COMPANY APPLICATION NO. 466 of
. 2009
Volkart Fleming Shipping & Services
Limited ... Petitioner/ Demerged
Company -~ :
WITH

—

COMPANY PETITION NO. 545 OF 2009

CONNECTED WITH

' COMPANY APPLICATION NO.467 OF
‘ 2009

Forbes & Company Limited
... Petitioner / Resulting Company

IN THE MATTER of Scheme of Arrangenifi
between Volkart Fleming Shipping & Sery {ﬁ"
Limited and Forbes & Company Limited -_-dt‘-. '
their respective Shareholders and Creditors [oligg
the demerger and transfer of Shipping Agency =
Division of Volkart Fleming Shipping &
Services Limited into Forbes & Company
Limited

Order dated 6t November, 2009, sanctioning
the Scheme of Amalgamation annexed as
Exhibit “A” to the Petition filed by the :
Petitioners '

Dated this  day of Novernl:.ler, 2009

M/s. Chitnis & Co.
Advocates {or the Petitioners.
1* Floor, 3/B Ismail Building,
381, D, D.NL Raad Tort;”
Mumbai 400 0236



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP (CAA)/209/MB-IV/2021
CA(CAA)/ SI;/ MB-IV/2021
In the matter of
The Companies Act, 2013
~ AND
In the matter of
Sections 230 to 232 of
The Companies Act, 2013
And
other applicable provisions of
The Companies Act, 2013 read with
Compantes (Compromises, Arrangements
and Amalgamation) Rules, 2016
AND
In the matter of
Composite Scheme of Arrangement for
Merger of
Aquaignis Technologies Private Limited
(The Transferor Company 1’ for Part IT of
the Scheme or ‘First Applicant Company’)
And
Euro Forbes Financial Services Limited
(The Transferor Company 2’ for Part II of
the Scheme or ‘Second Applicant
Company’)
With




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1V
CP (CAA)/209/MB-1V/2021
In
CA(CAA)/55/MB-IV/2021

Eureka Forbes Limited
(The Transferee Company 1’ for Part Il of
the Scheme or “Transferor Company 3’ for
Part II1 of The Scheme or ‘Third Applicant
Company’)
followed by merger of
EFL with and into Forbes & Company
Limited
(‘FCL’ or *Transferee Company 2’ for Part
III of the Scheme or ‘Demerged Company’
for Part IV of the Scheme or ‘Fourth

Applicant Company’)

And demerger of the demerged undertaking
(as defined in the scheme) of FCL
Into
Forbes Enviro Solutions Limited
(‘FESL’ or ‘Resulting Company’ for Part
W of the Scheme or ‘Fifth Applicant
Company’)

And
Their respective Shareholders
(‘The Scheme’ or ‘This Scheme’)

Agquaignis Technologies Private Limited ...First Applicant Company/
[CIN: U31908MH2012PTC331823] Transferor Gompany No.1
Euro Forbes Financial Sexvices Limited ...Second Applicant Company/
[CIN: U67190MH2011PL.C214424] Transferor Company No.2/
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Eureka Forbes Limited, ...Third Applicant Company
[CIN: U27109MH1931PLC353890] Transferor Company No.3/

Transferee Company No.!
Forbes & Company Limited, ...Fourth Applicant Company/
[CIN: L1711 0MI—T1919PLC000628] Transferee Company No.2/

Demerged Company
Forbes Enviro Solutions Limited, ...Fifth Applicant Company
[CIN: L17110MH1919PLC000628] . Resulting Company

(Collectively known as Applicant Companies)

Order Delivered on:25.01.2022

Coram:

Mr. Rajesh Sharma Mr. Kishore Vemulapalli

Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances (via videoconferencing)

For the Petitioner Companies: Mr. Ashish Kamata/wHarsh
Rupareliai/b M/s ARCH and

Associates, Advocates.

For the Regional Director (WR): Ms. Rupa Sutar, Deputy

Director.

For Central GST : Ms. Maya Majumdar, Advocate.

ORDER

Per: Rajesh Sharma, Member (Technical)

1. The Bench is convened through video conferencing today.
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Heard Learned Counsel for Petitioner Companies. No objectbr has come
before the Tribunal to oppose the petition and nor has any party controverted

any averments made in the petition.

The sanction of this Tribunal is sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Act”) and in the matter
of Composite Scheme of Arrangement for merger of Aquaignis Technologies
Private Limited (‘(ATPL’ or ‘the Transferor Company 1' for Part II of the
Scheme or ‘First Petitioner Company’) and Euro Forbes Financial Services
Limited (EFFSL’ or ‘the Transferor Company 2’ for Part IT of the Scheme or
'Second Petitioner Company’) with and into Eureka Forbes Limited (‘EFL’
or ‘Transferee Company 1’ for Part II of the Scheme or ‘Transferor Company
3' for Part III of the Scherrie or “Third Petitioner Company’) followed by
merger of EFL with and into Forbes & Company - Limited (‘FCL’ or
“Transferee Cdmpat_ny 2 for Part I1I of the Scheme or ‘Demerged Company’
for Part IV of the Scheme or ‘Fourth Petitioner Company’) and demerger of
the demerged undertaking (as defined in the scheme) of FCL into Forbes
Enviro Solutions Limited (‘FESL’ or ‘Resulting Company’ for Part IV of the
Scheme or ‘Fifth Petitioner Company’) and their respective Shareholders
(‘Scheme’).

The Learned Counsel for the Petitioner Companies submits that First
Petitioner Company is engaged in engaged in manufacturing of electric water
purifiers, no operation in the Second Petitioner Company, Third Petitioner
Company is engaged in manufacturing, selling, renting and servicing of
vacuum cleaners, water filter cum purifiers, water and waste water treatment
plant, trading in electronic air cleaning systems, small household appliances,
digital security system and fire extinguishers, Fourth Petitioner Company is

engaged in the business of providing engineering services, which primarily
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includes products such as threading tools and carbide tools, real-estate
activities of developing properties under real estate projects and Fifth
Petitioner Company is engaged in the business of manufacturing of RO
systems, Water Treatment Plants (WTP), Sewage Treatment Plants (STP),
Efﬂuen.t\ Treatment Plant (ETP) and AMC Contracts, trading of spares and
drinking wat::r (PDW).

The Learned Counsel for the Petitioner Companies submits that the rationale

mentioned in the Scheme is as under:
A. Part I of the Scheme of Arrangement would facilitate as under:;

1. EFL owns 100% of the equity share capital in ATPL and EFFSL and
all the companies are part of Shapoorji Pallonjt Group (“SP Group”).

ii. ATPL is engaged in business complementary to the business of EFL
and Merger of ATPL into EFL would benefit EFL in expansion of
water purifier business with reduction in administrative costs in
addition to consolidation and simplification of group structure.
Currently, no business operations are carried out in EFFSL and
accordingly, Merger of EFFSL into EFL would benefit simplification
and consolidation of group structure and facilitate management in

achieving administrative efficiency at SP Group level.
B. Part III and Part I'V of the Scheme would facilitate as under:

i. FCL and EFL are companies belonging to the SP Group. FCL owns
100% share capital of EFL, and EFL in turn holds 100% of the share
capital of ATPL, EFFSL and FESL.
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il.

Both FCL and EFL, are also operating companies engaged into

-varied busi.n:esses. The nature of risk, competition, challenges,

opportunities and business methods for the business carried on by
EFL is separate and distinct from the business carried on by FCL.
The business carried on by FCL and EFL are capable of attracting
separate set of investors, strategic partners, lenders and other
stakeholders. There is also a difference i.n_.the manner in which the
business of FCL and EFL are required to be handled and managed'.
In order to lend greater / enhanced focus to the operations of the
business of EFL, it is proposed to re-organize / restructure the group |

structure via this Scheme.

C. The proposed restructuring pursuant to this Scheme is expected, inter-alia,

to result in the following benefits:

il

i

iv.

Consolidation and simplification of group structure and reduction of
administrative costs by Merger of ATlle and EFFSL into EFL and
EFL into FCL; |

Segregation of business of EFL into FESL in the manner provided in

this Scheme;

Unlock the value for the shareholders of FCL by listing of the shares
of FESL,;

 Allowing managements of the cach of FCL and FESL/EFL to

pursue independent growth strategies;

~

Allow in creating the ability to achieve valuation based on respective
risk-return profile and cash flows, attracting the right investors and

thus enhancing flexibility in accessing capital;
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vi. Provide scope of separate companies for independent collaboration

and expansion.

The Scheme is in the interest of the shareholders, creditors, lenders
and various other stakeholders of the respective companies. It is not
prejudicial to the interests of shareholders, creditors, lenders and

various other stakeholders of the respective companies.

All the Petitioner Companies have approved the Scheme by passing their
respective Board Resolutions dated September 8, 2020 and have approached
the Tribunal for sanction of the Scheme. Further, the Board of Directors vide
resolution passed by circulation dated October 10, 2021 had modified the
Scheme and the modified scheme was duly approved by the shareholders and

creditors in their respective court convened meeting held in accordance with
directions of the Hon'ble Tribunal.

The Hon’ble NCLT vide its order dated October 6, 2021 has directed

following with respect to meeting of Equity Shareholders and Creditors of
the Applicant Companies.

Sr | Name of Meeting of Date of Date of Result
no the equity Meeting | Meeting of
Company | sharcholders of the the

Secured Unsecured
Creditors ;| Creditors
1 | ATPL Dispensed November |November |Scheme was
22,2021 22, 2021 approved

2 | EFFSL Dispensed No Creditors  and | the by
therefore no meetings | Equity

were held Shareholders
3 |EFL Dispensed November | November |ofFourth
22, 2021 22, 2021 Petitioner
4 | FCL November November | November Company
22,2021 22,2021 22, 2021 and creditors
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5 | FESL Dispensed No November | of the
Secured 22,2021 respective
Creditors Companies.
and
therefore
1o
meeting
were held

With respect to directions in CA (CAA)/55/MB-IV/ 2021 dated 6™ October
2021 of this Hon’ble Tribunal for the Secured Creditors of the respective
Petitioner Companies, the Learned Counsel for the Petitioner Companies
Submits that Petitioner Companies had sent notices to all the Secured
Creditors of the First, Third and Fourth Petitioner Company as on 31%
March 2021 and in case of the Second Petitioner Company and Fifth
Petitioner Company, there are no Secured Creditors as on 31* March 2021,
In case of the First Petitioner Company and the Third Petitioner Company,
all the Secured Creditors as on 31 March 2021 attended the meeting of
Secured Creditors held in accordance with directions of the Hon’ble Tribunal
on 22" November 2021 and casted their vote through remote e-voting in
favour of the Scheme. In case of the Fourth Petitioner Company, the
Learned Counsel for the Petitioner Companies submits that it has 5 (Five)
Secured Creditors as on 31‘S'I March 2021 out of which 3 (Three) Secured
Creditors had casted their vote through remote e-voting in favour of the
Scheme and the 2 (Two) Secured Creditors have given their consent through
email. The Learned Counsel of the Petitioner Company submits that all the
Secured Creditors of the respective Petitioner Companies have given their
unanimous approval to the Scheme through voting in favour at the respective
meetingsand th.rough e-mail. In this regard, the respective Petitioner
Companies have also filed an Affidavit on 16®™ December 2021 with the
Bon'ble Tribunal.
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10.

11.

The Learned Counsel for the Petitioner Companies submits that the present
Petition has been filed in consonance with the order delivered on October 6,
2021 passed by this Tribunal in CA(CAA)/55/MB/2021.

The Learned Counsel for the Petitioner Companies states that the Petitioner
Coml;anicg have complied with all requirements as per directions of this
Tribunal and they have filed necessary Affidavits of Compliance with this
Tribunal. Moreover, Petitioner Companies undertake to comply with all
statutory requirements, if any, as required under the Companies Act, 2013

and the relevant Rules made there under. The said undertaking is accepted.

The Regional Director, Western Regionhas filed its report dated
Decemberi4, 2021 (“Report”) praying that this Tribunal may pass such
orders as it thinks fit, save and except as stated in paragraphs IV (a) to (I)and
in response to the observations of the Regional Director, the Petitioner
Companies have filed their responses vide its Affidavit in reply to the

Observations of the Regional Director dated 15™ December 2021 as under:

Para chioﬁa.l Director Report| Response from the Petitioner Companies
No.

/ Observation dated 14t
December 2021

IV(a) | In compliance of AS-14 (IND | It is submitted that in addition to

AS-103)  the  Transferee | compliance with Indian Accounting
Company shall pass such | Standard (Ind AS) 103, Business
accounting entries which are | Combinations, the Third Petitioner
necessary in connection with | Company, Fourth Petitioner Company and
the scheme to comply with | Fifth Petitioner Company, being the
other applicable Accounting | respective Transferee Company / Resulting
Standards such as AS-5 (IND | Company for the Scheme undertakes to
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AS-8) etc.

pass such accounting entries which are

necessary to comply with all other
applicable Accounting Standards such as
IND AS-8 etc for the purpose of giving

effect to the present Scheme.

IV(b)

The
provisions of section 230(5) of

Petitioners  under
the Companies Act, 2013 have
to serve notices to concerned
authorities which are Ilikely to
be affected by Amalgamation.
Further, the approval of the
Hon’ble

Scheme this

by

| Tribunal may not deter such

authorities to deal with any of
the issues arising afier giving
The

decision of such Authorities is

effect to the scheme.

binding on the Petitioner

Company(s)

the

Companies have served notices to the

It 1s submitted that Petitioner
concerned authorities as per the provisions
of section 230(5) of the Companies Act,
2013. A copy of the Affidavit of Service
dated October 25, 2021 filed by the Fourth
Petitioner Company and Affidavit of
Service dated October 26, 2021 filed by the
other with this
Hon’ble Tribunal which was already
annexed as Annexure 30, Annexure 31,
Annexure 35, Annexure 40 and Annexure

42 of the main Company Petition.

Petitioner Companies

Further, it is submitted that the approval of
the Scheme by this Hon’ble Tribunal may
not deter the authorities to deal with any of
the issues arising after giving effect to the

Scheme.

IV(c)

Hon'’ble NCLT may kindly
direct the petitioners to file an
affidavit to the extent that the

Scheme enclosed to Company

It is submitted that as mentioned in Para 33
of the main Company Petition filed by the
the

Companies have modified the Scheme,

Petitioner Companies, Petitioner
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Application &  Company
Petition, are one and same
and there is no discrepancy/
any change/ changes made,
Jor changes if any, liberty be
given to Central Government
to file further report if any

required.

vide board resolution (through circulation),
dated October 10, 2021, annexed as
Annexure 22 to the main Company
Scheme Petition. Further, the Petitioner
Companies have filed an affidavit dated
20" QOctober, 2021 with the Hon'ble
Tribunal on 219 October, 2021. It is further
submitted that in terms of Para 11 of Part 1-
A of the Master Circular on Scheme of
Arrangements
(SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated 22nd December, 2020) issued by
SEBI, the Fourth Petitioner Company had
sought specific consent to the amendment
to the Scheme from the BSE / SEBI. A
copy of the Observation letter/ No
Objection letter dated November 23, 2021
received from BSE Limited is annexed as
Annexure 23 to the main Company
Petition.

It is further submitted that a copy of the
modified Scheme as approved by the Board
of the Petitioner Companies on October 10,
2021 and a copy of the Scheme after
incorporating the comments received from
BSE Limited is annexed as Annexure 24

and Annexure 25 to the main Company
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Petition. Further, the Notices sent to the
respective shareholders and creditors for
the court convened meetings as per the
directions of the NCLT and regulatory
authorities were filed along with the
modified Scheme. The modified scheme
was duly approved by the shareholders and
creditors in their respective court convened
meeting held in accordance with directions

of the Hon’ble Tribunal.

v(d)

As per Definition of the

Scheme,

“Appointed Date” means the
Effective Date or the first ais_l'ay
of

immediately sud:eeding the

the calendar month

month in which the Effective

Date occurs, as may be
decided by the Board,

“Effective Date” means the
last of the dates on which the

conditions specified in Clause

| 41 are complied with. Any

references in this Scheme to

the date of “coming into effect

of this  scheme”  or

It is submitted that “Appointed Date”
means the Effective Date or the first day of
the calendar  month immediately
succeeding the month in which the
Effective Date occurs, as may be decided
by the Board and “Effective Date” means
the last of the dates on which the
conditions specified in Clause 41 are
complied with. Any references in this
Scheme to the date of “coming into effect
of this scheme” or “effectiveness of this
scheme” or “Scheme taking effect” shall
mean the Effective Date. Para 41 of the
Scheme is reproduced as under:

“4]. SCHEME CONDITIONAL ON |
APPROVALS /7 SANCTIONS
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“effectiveness of this scheme”
or “Scheme taking effect”

shall mean the Effective Date.

Further, the Petitioners may
be asked to comply with the
requirements and clarified
vide circular no. F. No.
7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate Affairs.

The Scheme is conditional upon and

subject to:

41.1. The approval by the requisite
majorities of the respective members and /
or creditors (including but not limited to
secured and unsecured) of ATPL, EFFSL,
EFL, FCL and FESL, as required under
the Act and directed by the NCLT.

41.2. The sanction or approval of the
authorities concerned being obtained and
granted in respect of any of the matters for
which such sanction or approval being

required.

41.3. The sanction of the Scheme by the
NCLT under Sections 230 to 232 of the Act

and other applicable provisions of the Act.

41.4. The requisite orders of the NCLT
being obtained for sanctioning the Scheme
under Section 230 read with Section 232 of
the Act being filed with the concerned

Registrar of Companies.”

Further, as per the General Circular
No.09/2019 (F. No. 7/12/2019/CL-1)
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dated August 21, 2019 issued by the
Ministry of Corporate Affairs, it is clarified
that the Appointed Date under section
232(6) of the Companies Act, 2013 can be
tted to the occurrence of an event or
fulfilment of any preconditions as may be
agreed between the parties. The Petitioner
Companies hereby undertakes to comply
with the fequirements of the General
No0.09/2019 (F. No.
7/12/2019/CL-1) dated August 21, 2019
issued by the Ministry of Corporate Affairs

Circular

in relation to the Appointed Date and the
Effective Date.

TV(e)

Petitioner Company have to
undertake to comply with
section 232(3)(i) of Companies
Aa, 2013,

transferor

where  the
company s
dissolved, the fee, if any paid
by the transferee company on
its authorized capital which
shall be set-off against any fees
payable by the transferee
company on its authorized
capital subsequent fo the
amalgamation and therefore,

petitioners to affirm that they

It is submitted that the Petitioner
Companies hereby undertakes to comply .
with the provisions of section 232(3)(i) of
the Companies Act, 2013 regarding set-off
of fees paid by the Transferor Companies
against any fees payable by the Transferee
Company its authorized

on capital

subsequent to the Scheme.
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comply the provisions of the

section.

V()

As per Clause 6, 18 and 30 of
the Scheme,

N

CHANGE IN
CLAUSE OF EFL

OBJECT

With  effet  from  the
Appointed Date, and upon
the Scheme becoming effective,
the main object clause of the
Memorandum of Associarion
of EFL shall be altered and
amended, without any further
act or deed, to include the
objects as required for the
purpose of carrying on the
business activities of ATPL
and EFFSL.

With  effet  from  the
Appointed Date, and upon
the Scheme becoming effective,
the main object clause of the
Memorandum of Association
of FCL shall be altered and
amended, without any further

The change in object clause of the
respective Petitioner Companies shall be
effected as an integral part of the Scheme.
The  Petitioner  Companies  hereby
undertakes to comply with the provisions
of Section 13 and Section 14 of the
Companies Act, 2013 and applicable rules
and regulations and undertakes to file e-
Form MGT 14 for giving effect to such

change in object clause.
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act or deed, to include the
objects as required for the
purpose of carrying on the

business activities EFL.

With  effect  from  the
Appointed Date, and upon
the Scheme becoming

effective, the main object
clause of the Meniorandum of
Association of FESL shall be
altered and amended, without
any further act or deed, to
include the obfects as required
Jor the purpose of carrying on
the business activities of FCL
in relation to the Demerged

Undertaking

Petitioner Company  shall
undertake to comply with the
provisions of Section 13 and
14 of the Companies Act,
20{3 and other applicable

provisions of the Act. N

The Hon'ble NCLT may
kindly direct the Petitioner
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Companies to file Form
MGT-14 for change of object

clause,

V(g)

| Limite

Clause 38 of the Scheme:

éMGE OF NAME OF
FESL;

Upon this scheme becoming
effective, without any further
act, instrument or deed, the
name of FESL shall be
changed to "Eureka Forbes
Limited”. Further, the name

"Forbes Enviro  Solutions

" wherever occurs in
the memorandum of
associaﬁon and arnticles of
association of FESL shall be

substituted by such name.

The approval and consent of
this  scheme by  the
shareholders of FESL shall be
deemed to be the approval of
shareholders by way of special
resolution under section 13 of
the Companies Aa, 2013 for
change of name of FESL as

In so far as observations made in paragraph
IV(g) of the Report of the Regional
Director 1s concemed, the Petitioner
states that the
Undertaking of the

Company i.e., Eureka Forbes Limited, will

Companies Business

Third Petitioner

be merged with Fourth Petitioner
Company upon effectiveness of Part [II of
the Scheme. Further upon effectiveness of
Part IV of the demerged
undertaking (as defined in the Scheme) of
Fourth Petitioner

Scheme,

Company will be
Fifth  Petitioner
of the Third

Petitioner Company carries a legacy of over

transferred to  the
Company. The name
decades in the field of manufacturing,
selling, renting and servicing of vacuum
cleaners, water filter cum purifiers, water
and waste water treatment plant, trading in
electronic air cleaning systems, small
household digital
system and fire extinguishers, etc. The
Demerged Undertaking of the Fourth

appliances, security

Petitioner to be

Company proposed
transferred to the Fifth Petitioner Company
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conternplated herein and shall
be deemed to be sufficient for
the purpose of effecting the
I the

memorandum of association

arnendments in
and articles of association of
FESL in relation to the
change of name of FESL in
accordance with provisions of
the Companies Act, 2013
The sanction of this scheme by
the NCLT shall be deemed
and no further resolution(s)
would be required to be
be
complying with the provisions
of the Companies Act, 2013,
Jor the purpose of effecting the

separately  passed . to

change in name of FESL.

The Board of Directors and
the shareholders of EFL shall
not have any objection to the
adoption and use of the name
"Eureka Forbes Limited" by
FESL pursuant to the scheme.

That the adoption of new

comprises of manufacturing, selling,
renting and servicing of vacuum. cleaners,
water filter cum purifiers, water and waste
water treatment plant, trading in electronic
small household

appliances, digital security system and fire

air cleaning systems,

extinguishers, etc, which are over the years
marketed under the name of the Third

Petitioner Company.

The Petitioﬁer Companies further state that
the change of name of Fifth Petitioner
Company to “Eureka Forbes Limited”
would only be beneficial and in the interest
of the shareholders, creditors and general
public who :purchase the products of the
since the
Demerged Undertaking of the Fourth

Petitioner Cdmpany, being the business

Third Petitioner Company

carried by Third Petitioner Company, shall
be carried on by the Fifth Petitioner
Company upon coming into effect of this

Scheme.

It is further submitted that the name of the
Fifth Petitioner be
independently changed to Eureka Forbes

Company  shall

Limited and the Fifth Petitioner Company
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name of Demerged Company
& Amalgamated Company
shall create confusion in the
minds of general public and
thﬁ stakeholders. Besides it
will also create confusion with
the regulators like Income
Tax, GST, MCA etc which
give impression that Petitioner
Company is still in existence

however it is not in existence.

Further, as per clause 8(2)(8)
of the
(Incorporation) Rules, 2014,

Companies

"The mnames released on
change of name by any
company shall remain in data
base and shall not be allowed
to be raken by any other
company including the group
company of the company who
has changed the name for a
period of three years from the
date of change subject to
specific  direction from the

undertakes to comply with the directions of
the concemed Registrar of Companies in

this matter.

Without prejudice to the above, Rule
8(2)(8) of the Companies (Incorporation)
Rules, 2014 provides for *subject to
directions of the competent authority under
the Scheme of Compromise or
Arrangement”, the Petitioner Companies
would like to place reliance on judgements
wherein it was held that it is a settled law
that Chapter V and erstwhile provisions of
Sections 391-394 of the Companies Act,
1956 (corresponding to present provisions
of Section 230-232 of the Companies Act,
2013) is a complete code by itself on the
subject of arrangement/ compromise and
Further, the
Precedents have held that Chapter V is a

reconstruction. Judicial
complete code by itself on the subject of
arrangement/compromise and
reconstruction compfehcnsive enough to
include a change in the name consequent
on the amalgamation or arrangement.

Further, the reliance in placed on the

competent authority in the | following judgements:
course of  compromise,
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arrangement and | ¢ Hon’ble Bombay High Couit
amalgamation. judgement in the matter of PMP Auto

The Hon’ble NCLT may not
allow the change of name of

the Petitioner Company.

Petitioner Company have to

amend the Scheme

accordingly.

In this regards, Petitioner
Companies have to undertake
to comply with the Provisions
of Section 13, 14 of the
Companies Act, 2013 and
application of other provisions

and rules.

Industries Limited (1994) 80 Comp Cases

289 (Bom.)
. Hon’ble Bombay High Court
|judgement in the matter of Vasant

Investment Coxporaﬁon Limited V/s.
Official Liquidator, Colaba Land and Mill
Co. Limited (1961) 51 Company Cases 20

. Horw’ble Madras High Court
Jjudgement in the matter of Regional
Director V/s. Michelin India Private
Limited and Michelin India Tamil Nadu
Tyres Private Limited in C.P. 391 and 392
of 2014

. Hon’ble NCLT, Mumbai Bench

Order in the matter of Scheme of

Arrangement between Sunways (India)

| Private Limited and Sunways Laboratories

Private Limited in CP./ (CAA) / 3/
MB /7 2021

Further, the Petitioner Companies submits
that the relidnce is also placed on Order of
Hom’ble National Company Law Appellate
Tribunal, Principal Bench, New Delhi in
the matter of Ambuja Cements Limited in
Company Appeal No. 19 of 2021, wherein
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principles laid down relied down in the |
Hon’ble Supreme Court in the matter of
‘Gammon India Ltd.’ vs. ‘Commissioner of
Customs’ Mumbai in (2011) 12 SCC 499,
to show that the precedent law must be
followed by all concerned, deviation from
the same should be only on a procedure
known to law. The key principles followed
by the Hon'ble NCLAT are as follows:

. Precedents which enunciate rules of
law, form the foundation of administration
of justice under our system. This is a
fundamental principle which  every
presiding officer of a judicial forum ought
to  know, Dbecause consistency in
interpretation of law alone can lead to
public confidence in our judicial system.

. Precedent law must be followed by
all concerned; any deviation from the same
should only be vide a lawful procedure.

. A coordinate Bench of a court
cannot pronounce judgment contrary to
declaration of law made by another Bench.
It can only refer it to a larger Bench if it

disagrees with the earlier pronouncement.

Placing reliance on the above judicial
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pronouncements, the Petitioner Companies
submits that the change of name of the
Fifth Petitioner as a part of this Scheme of
Arrangement be allowed as it shall be in the
best interest of shareholders, creditors and
general public since the Third Petitioner
Company 1s engaged in the business of
manufacturing, selling, renting and
servicing of vacuum cleaners, water filter
cum purifiers, water and waste water

treatment plant, trading in electronic air

cleaning systems, small household
appliances, digital security system and fire
extinguishers, etc. @ The  Petitioner

Companies hereby undértake_s to comply
with the provisions of Section 13 and
Section 14 of the Companies Act, 2013 and
applicable rules and regulations for giving
effect to such change of name of the Fifth
Petitioner Company as a part of this

Scheme.

V(h)

Clause 10, 22, 34 of the
Scheme: -

ACCOUNTING
TREATMENT

EFL  shall
amalgamation of ATPL and
EFFSL its books of

account for

in

Tt is submitted that the Composite Scheme
of Arrangement shall be accounted for by
the Petitioner Companies in its books of
(Indian
Accounting Standards) Rules, 2015 ("Ind
AS") as notified under Section 133 of the
Companies Act, 2013 and the clarifications

accounts as per Companies
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accounts as per Appendix C to
Ind AS 103, Business
Combination of entities under
common control, prescribed
under the Companies (Indian
Accounting Standards) Rules,
2015 ("Ind AS"), as amended,
as notified under Section 133
of the Companies Act, 2013
and other generally accepted

accounting  principles  in
India.

ATPL and EFFSL, shall be
recorded in the books of
accounts of EFL at their
existing carrying amounts and
in the same form in which
they appeared in  the
consolidated Sfinancial

statement of EFL.

The identity of the reserves
pertaining to ATPL and
EFFSL shall be preserved and
shall appear in the merged
financial statements of EFL in

All assets and liabilities of '

issued by the Institute of Chartered
Accountants of India from time to time and
in accordance with this Scheme and
undertakes that the Capital Reserve or any
other reserves arising from such accounting
for the Scheme, if any, shall be governed by
the provisions of the Companies Act, 2013
and shall not be available for distribution of
dividend.

Page 23 of 38




TN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV
CP (CAA)/209/MB-TV /2021
In
CA(CAA)/55/MB-1V/2021

the same form in which they
appeared in the consolidated
Sfinancial statements of EFL
and it shall be aggregated
with  the  corresponding
balance appearing in the

[financial statements of EFL.

To the extent that there are
z’n.ter-company loans, deposilts,
obligations, balances or other
outstanding including any
interest thereon, as between
the ATPL, EFFSL and EFL,
the obligations in respect
thereof shall come to an end
and there shall be no liability
n that  behalf and
corresponding eféct shall .be
given in the books of account
‘and records of EFL for the
reduction of such assets or

liabilities as the case may be.

Pursuant to the scheme N

becoming effective, no shares ™
of EFL shall be issued and
allotted in respeat of shares
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held by it in ATPL and
EFFSL and the investment in
the shares of the ATPL and
EFFSL appearing in the
books of account of EFL shall

stand cancelled.

The financial information in
the financial statement of
EFL in respect of prior period,
would be restated as if the
business combination had
occurred from the beginning of
preceding  period in the
financial statements,
trrespective of the actual date

of the combination.

ACCOUNTING

TREATMENT

FCL  shall account for
amalgamation of EFL in its
books of accounts as per
Appendix C to Ind AS 103,
Business  Combination of
entities  under  common
control, prescribed under the

Companies (Indian
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Accounting Standards) Rules,
2015 ("Ind AS") as notified
under Section 133 of the
Companies Act, 2013 and the
clarifications issued by the
Institute  of  Chartered
Accountants of India. The
amalgamation  shall  be
accounted by FCL on the date
as determined in accordance
with Ind AS.

ACCOUNTING
TREATMENT
Upon the Scheme becoming
effective, FESL and FCL shall
account for Demerger in their
respective books of account as

under:

In the books of FESL,

FESL shall give effect to the
accounting treatment in its
books  of account in
accordance with the N

"Acquisition  Method"  of A
accounting under IndAS 103

(Accounting  for  Business
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Combinations) and any other
relevant Indian Accounting
Standards (Ind-AS) notified
under the Companies (Indian
l_:iccounring Standards) Rules,
2015 read with section 133 of
the Companies Act, 2013, and
generally accounted
accounting  principles  in
India, as amended from time

to time.
In the books of FCL

FCL shall account for transfer
of Demerged Undertaking to
FESL in its books of accounts
as per Companies (Indian
Accounting Standards) Rules,
2015 ("Ind AS") as notified
under Section 133 of the
Companies Act, 2013 and the
clarifications issued by the
Institute of  Chartered
Accountants of India and on
the date as determined in

accordance with Ind AS.
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Petitioner Companies have to
undertake that the surplus
shall be credited to Capital
Reserve Account arising out of
amalgamation and deficits
shall be debited to Goodwill

Account.

Further Petitioner Companies

have to undertake those
reserves shall not be available

Jor distribution of dividend.

V()

As per clause 36 of the
Scheme: -

REDUCTION IN PAID UP
SHARE CAPITAL FESL
AND  CANCELLATION
OF  INTER-COMPANY
INVESTMENTS

The existing share capital i.e.
held by
shareholders of FESL viz.
FCL (upon Part II of the

Scheme becoming  effective)

shares the

prior to Part IV of the Scheme
becoming effective shall stand
cancelled without any further

It is submitted that the reduction of existing
of the
Company is effected as an integral part of
the Scheme under Sections 230 to 232 of

share capital Fifth Petitioner

the Companies Act, 2013 and the approvals
Scheme by the

Shareholders of the respective Petitioner

accorded to the
Companies shall be construed or deemed to
be the
provisions of Section 66 of the Companies
Act, 2013 and therefore,
compliance shall be required under Section

66 of the Companies Act, 2013,

consent required under the

no separate

\‘

Further, it is submitted that the reduction of
existing equity share capital of the Fifth
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application, act, instrument or
deed, as an integral part of
this Scheme.

The share certificate(s) in
relation to the shares held by
the existing shareholders of
FESL (ie. FCL) shall,
Surther

application, act, instrument or

without any

deed, be deemed to have been
automatically cancelled and
no new share certificates will
be issued by FESL, in lieu of
share certificates already held
by existing shareholders of
FESL in FESL.

The said cancellation of
investments held by FCL in
FESL and the said reduction
in the share capital of FESL
shall be debited/ credited to
capital reserve in the books of
FESL and shall be effected as
an integral part of the Scheme
and the orders of the NCLT

sanctioning the Scheme shall

Petitioner Company (i.e., the equity shares
held by the Fourth Petitioner Company in
the Fifth Petitioner Company) is being
undertaken to mirror the shareholding
pattern of Fourth Petitioner Company and
the Fifth Petitioner Company (i.e., the
Resulting Company) pursuant to the
demerger in order to achieve a simplified
shareholding structure and reduce the
shareholding tiers. The cancellation of
shares held by the Holding Company in its
wholly-owned subsidiary as a part of the
Scheme will not be detrimental to the
interests of the stakeholders of the Fourth
Petitioner Company and would rather
result in value creation for the shareholders

of the Petitioner Companies.
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be deemed to be an order
under section 66 of the Ad
confirming the reduction and
no separate sanction under
section 66 of the Act will be

necessary.

Notwithstanding the
reduction of capital of FESL,
FESL shall not be required to
add "And Reduced” as suffix

fo its name,

In this regards, Petitioner
Companies have to undertake
to comply with the Provisions
66 of the
Companies Act, 2013 and

of Section

application of other provisions

and rules.
IV(j)) | Observation from BSE :- The Petitioner Companies here by submits
BSE has submitted | that they had carried out changes suggested

observation vide its letter
dated 23.11.2021 which are

as follows:

“Company shall ensure that
the Provision of Para 33.7 of

BSE in its observation and Para 33.7 was

deleted. Further, the Scheme after

| incorporating the comments received from

BSE Limited was attached as Annexure 25

to the main Company Petition.
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the draft scheme is deleted”

“Company shall ensure that it
Jollows the process of listing of
scheme\ of Forbes Enviro
Solutions Limited and open
offer as per the stipulated

Provisions”

Hon'ble NCLT may consider

the observations pointed out
by BSE,

Further, the respective Petitioner Company
undertakes to follow the process of listing
of shares of Forbes Enviro Solutions
Limited and open offer as per the stipulated
provisions of the relevant law, wherever

applicable.

IV(k)

STATUS
REPORT:
ROC, Mumbai Report dated
07.12.2021

mentioned that there are no

OF ROC

has  interalia

prosecution, no technical

Ho

scrutiny, no

inquiry,
inspection and no complaints
pending  against  Petitioner
Companies,

Further mentioned that :

1. Interest of the Creditors

should be protected.

2. The Transferor Company

No. 3 & Resulting Company

The

undertakes that the interest of the creditors

Petitioner ~ Companies  hereby

shall be duly protected under scheme.

The Petitioner Companies further submits
upon the Scheme becoming effective, the
open charges in the name of the Third
Petitioner Company shall be transferred
and continue to be operative and effective
in the name of the Fifth Petitioner
Company and are duly covered under the

Scheme.
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has huge
number of open charges.
Hon'ble  Tribunal  may
| consider  the  observations

v

In response to the notice to
Income Tax department, they
have issued letter to the
Petitioner Company dated
26.10.2021. |

Hon'ble NCLT may kindly

direct the Petitioner
Companies to comply with the
instructions of IT and obtain
NOC from IT as may be

required.

filed

It is submitted that the Fourth Petitioner

 Company had served notices upon the

respective income tax department on
October 20, 2021 in accordance with
directions of this Hon'ble Tribunal and
received letter from income tax department
on October 26, 2021 seeking detail(s) /
The
Company hereby submits that they have
the detail(s) /

infonnation(s)'called for by the respective

information(s). Fourth Petitioner

response  to

Income Tax department on November 3,
2021 and December 13, 2021. The copy of
acknowledgement for responses submitted
with the Income tax Department are
annexed herewith as Annexure Al & A2 to
this Affidavit. Further, it is submitted that
the approval of the Scheme by this Hon'ble
Tribunal may not deter the Income-tax

authorities to deal with any of the issues
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arising after giving effect to the Scheme.

12. The Regional Director has filed its supplementary report dated December 16,

13.

14.

2021 and has stated that “the Company in its affidavit in Rejoinder duted
15.12.2021 has submitted replies on all the observations made by the Regional
Drrector in its Report / Representation dated 14.12.2021, in para IV{(a) to (1), which
appears to be satisfacrory, except (g). Copy of Affidavit in Rejoinder of the Company s
enclosed herewith and marked as Annexure — 'A’. The Directorate reiterates the
submission made in its representation dated 14.12.2021”. The clarifications and

undertakings given by the Petitioner Companies are accepted by this
Tribunal.

The Third Petitioner Company and Fifth Petitioner Company have received
notice/ letter from GST authoritieson November 23, 2021, November 11,
2021 seeking clarifications. The Third Petitioner Company and the Fifth
Petitioner Company hereby submits that they have filed response by way of
an Affidavit to the said notice/ letter on December 14, 2021 before this
Tribunal. Further, it is submitted that the approval of the Scheme by this
Tribunal may not deter respective GST authorities to deal with any of the

issues arising after giving effect to the Scheme.

The Fourth Petitioner Company has received notice from the Income Tax
Department on October 26, 2021 seeking certain detail(s) / information(s).
The Fourth Petitioner Company hereby submits that they have filed response
to the detail(s) / information(s) called for by the Income Tax department on
November 3, 2021 and December 13, 2021. Further, it is submitted that the
approval of the Scheme by this Tribunal may not deter the Income-tax

authorities to deal with any of the issues arising after giving effect to the
Scheme.
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15. The Official Liquidator, High Court, Bombay, has filed his report dated

16.

December 14, 2021, inter aillia, stating therein that the affairs of the Petitioner
Companies have been conducted in a proper manner, not prejudicial to the
interest of the shafeholders of First Petitioner Company, Second Petitioner
Company, Third PetitionerCompany and that the First Petitioner Company,
Second Petitioner Company and Third Petitioner Company may be ordered

to be dissolved without winding up by this Tribunal.

From the material on record, the Scheme appears to be fair and reasonable
and is not violative of any provisions of law and is not contrary to public
policy. Upon effectiveness of the Part II of the Scheme all the assets and
properties comprised in the First Petitioner Company and Second Petitioner
Company of whatsoever nature and wheresoever situated, shall, under the
provisions of Sections 230 to 232 and all other applicable provisions, if any,
of the Act, without any further act or deed, be and stand transferred to and
vested in the Third Petitioner Company or be deemed to be transferred to
and vested in Third Petitioner Company as a going concern so as to become
the assets and properties of Third Petitioner Company. Upon effectiveness of
the Part III of the Scheme all the assets and properties comprised in the Third
Petitioner Company of whatsoever nature and wheresoever situated, shall,
under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Fourth Petitioner Company or be deemed to
be transferred to and vested in Fourth Petitioner Company as a going
concern so as to become the assets and properties of Fourth Petitioner
Company Further, upon the coming into effect of this Scﬁeme\ and with
effect from the Appointed Date, all liabilities relating to and compri‘sed mn the
Third Petitioner Company including all secured and unsecured debts

(whether in Indian rupees or foreign currency), sundry creditors, liabilities
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17.

(including contingent liabilities), duties and obligations and undertakings of
Third Petitioner Company of every kind, nature and description whatsoever
and howsoever arising, raised or incurred or utilized for its business activities
and operations shall, pursuant to the sanction of this Scheme by the Tribunal
under and in accordance with the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be transferred to and vested in or be deemed to have
been transferred to and vested in Fourth Petitioner Company, along with any
charge, encumbrance, lien or security thereon, and the same shall be
assumed by Fourth Petitioner Companyto the extent they are outstanding as
on the Effective Date so as to become as and from the Appointed Date the
liabilities of Fourth Petitioner Company on the same terms and conditions as
were applicable to Third Petitioner Company and the Fourth Petitioner
Company shall meet, discharge and satisfy the same and 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.

Upon effectiveness of Part IV of the Scheme, all the assets and properties
comprising Demerged Undertaking (defined in the Scheme) of the Fourth
Petitioner Companyof whatsoever nature and wheresoever situated, shall,
under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Fifth Petitioner Company or be deemed to be
transferred to and vested in Fifth Petitioner Companyas a going concern so
as to become the assets and properties of Fifth Petitioner Company. Further,
upon the coming into effect of this Scheme and with effect from
theAppointed Date, all liabilities relating to and comprised in the Demerged
undertaking of Fourth Petitioner Company including all secured and
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18.

19.

unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities (including contingent liabilities), duties and obligations
and undertakings of Demerged Undertaking of Fourth Petitioner Company
of every kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilized for its business activities and operations shall,

pursuant to the sanction of this Scheme by the Tribunal under and in

- accordance with the provisions of Sections 230 to 232 and other applicable

provisions, if any, of the Act, without any further act, instrument, deed,
matter or thing, be transferred to-and vested in or be deemed to have been
transferred to and vested in Fifth Petitioner Company, along with any
charge, éncumbrance, lien or security thereon, and the same shall be
assumed by Fifth Petitioner Companyto thé extent they are outstanding as on
the Effective Date so as to become as and from the Appointed Date the
liabilities of Fifth Petitioner Companyon the same terms and conditions as
were applicable to Demerged Undertaking of Fourth Petitioner Company,
and Fifth Petitioner Companyshall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third party or
other person who is a patty to any contract or arrangement by virtue of
which such liabilities havel arisen in order to give effect to the provisions of
this Clause.

Upon effectiveness of the Scheme the name of the Fifth Petitioner Company
i.e. “Forbes Enviro Solutions Limited” shall be changed to Eureka Forbes
Limited. Further, the name “Forbes Enviro Solutions Limited” wherever
occurs in the memorandum of association and articles of associ\ation of FESL

shall be substituted by such name.

e

As consideration under the Scheme for Part II of the Scheme, the Third

Petitioner Company shall not discharge any consideration since, First and
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20.

21,

22.

23.

24.

Second Petiioner Company are wholly-owned subsidiaries of the Third

Petitioner Company.

As consideration under the Scheme for Part III of the Scheme, the Fourth
Petitioner Company shall not discharge any consideration since, Third
Petitioner Campa.ny is a wholly-owned subsidiary of the Fourth Petitioner
Company.

As consideration under the Scheme for Part IV of the Scheme, the Fifth
Petitioner Company shall issue and allot 15 (Fifteen) fully paid-up Equity
Shares of INR 10/-each of Fifth Petitioner Company shall be issued and
allotted to the Equity Shareholders ofFourth Petitioner Company, against
1(One) fully paid-up Equity Shares of INR 10/- each held by them in Fourth

Petitioner Company.

Sitnce all the requisite statutory compliances have been fulfilled,
CP(CAA)/209/MB-IV /2021 is made absolute in terms of the prayer clauses
of the said Company Scheme Petition.

The modified Scheme of Arrangement annexed at Annexure 25 to the
Petition is hereby sanctioned with the Appointed Date as defined in Clause
1.3 of the Scheme.It shall be binding on the Petitioner Companies involved
in the Scheme and all concerned including their respective Shareholders,

Secured Creditors, Unsecured Creditors/Trade Creditors and Employees.

The Petitioner Companies are directed to file a copy of this Order along with
a copy of the Scheme with the concermed Registrar of Companies,
electronically along with e-form INC-28 within 30 days from the date of
receipt of the Order along with a copy of the Scheme duly certified by the
Deputy Director or Assistant Registrar, of the National Company Law
Tribunal, Mumbai Bench.
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25.

26.

27.

238.

29.

30.

On filing of this Order with the concerned Registrar of Companies as
instructed in paragraph 24 abovc the First Petitioner Company, Second
Petitioner Company and Third Petitioner Company shall stand dissolved

without being wound-up.

The Petitioner Companies to lodge a copy of this Order along with the
Scheme duly autllenticated/ certified by the Deputy Director or the Assistant
Registrar, of this Tribunal with the concerned Superintendent of Stamps for
the purpose of adjudication of stamp duty payable, if any, within 60 working
days from the date of receipt of the certified Order from the Registry of this

Tribunal.

All concerned regulatory authorities to act on a copy of this Order along with
Scheme duly certified by the Deputy Director or the Assistant Registrarof this
Tribunal.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary

Any concerned Authorities are at Iiberty to approach this Tribunal for any

further clarification as may be necessary.

Ordered accordingly.
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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTION 232 READ WITH SECT!ION 230 OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

BETWEEN

AQUAIGNIS TECHNOLOGIES PRIVATE LIMITED
("ATPL” or "Transferor Company 1” for Part Il of the Scheme)

AND

EURO FORBES FINANCIAL SERVICES LIMITED
(“EFFSL” or "Transferor Company 2” for Part 1l of the Scheme)

AND
EUREKA FORBES LIMITED
{(“EFL” or “Transferee Company 1” for Part Il of the Scheme or "Transferor Company 3” for Part NI
of the Scheme)
AND
FORBES & COMPANY LIMITED
("FCL” or “Transferee Company 2” for Part Ilt of the Scheme or “Demerged Company” for Part IV
of the Scheme)

AND

FORBES ENVIRO SOLUTIONS LIMITED
(“FESL” or “Resulting Company” for Part IV of the Scheme)

AND

THEIR RESPECTIVE SHAREHOLDERS
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A. PREAMBLE

This Composite Scheme of Arrangement {"Scheme”} is presented under Section 232 read with
Section 230 and other applicable provisions of the Companies Act, 2013 and the rules and

regulations made thereunder for:

» Amalgamation and vesting of Aquaignis Technologies Private Limited ("ATPL” or “the
Transferor Company 1" for Part Il of the Scheme) and Euro Forbes Financial Services
Limited ("EFFSL” or “the Transferor Company 2” for Part Il of the Scheme) with and into
Eureka Forbes Limited ("EFL” or “the Transferee Company 1” for Part Il of the Scheme or
“the Transferor Company 3" for Part Il| of the Scheme) (hereinafter referred to as “Part Il

of the Scheme”); and

*. Upon Part Il of the Scheme becoming effective, Amalgamation and vesting of EFL with and

| into Fofbes & Company Llimited ("FCL" or "Transferee Company 2” for Part Ill of the

Scheme or “Demerged Corﬁpany” for Part IV of the Scheme) (hereinafter referred to as
“Part 1l of the Scheme”}; and

+ Upon Part Il of the Scheme becoming effective, Demerger and vesting of Demerged
Undertaking {hereinafter defined) of FCL into Forbes Enviro Solutions Lir.nited {"FESL" or
"Resulting Company” for Part IV of the Scheme), on a going concern basis (hereinafter
referred to as “Part IV of the Scheme”), o

in the present form or with such alterations / modifications, as may be approved or

imposet! or directed by National Company Law Tribunal (“NCLT"}.

B. DESCRIPTION OF COMPANIES

Aquaignis Technologies Private. Limited ("ATPL" or "the Transferor Company 1” for Part Il of

the Scheme) was incorporated in the state of Uttarakhand, i.e. within the jurisdiction of

Je /HEMANT INIGANN, % Registrar of Companies Ultarakhand on 1* November, 2012 and has Corporate |dentity

B4l ~
KAMARASHTRA Number U31908MH2012PTC331823. The Registered Office is situated at B1/B2, 7" Floor, 701,
Rogn. Ko.4782 )

Huply Dotm

PAN  AALCAO739N and email D .of its authorised representative s

dshinde@eurekafarbes.co.in.
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B1/B2, 7*" Floor, 701, Marathon Innova, Off Ganpatrao Kadam Marg, Lower Parel, Mumbai
400013 and having PAN AACCE77978 and email ID of its authorised representative is

dshinde@eurekaforbes.co.in.

Eureka Forbe.s Limited {“EFL” or “the Transfaree Company 1” for Part Il of the Scheme or “the
Transferor Company 3" for Part Itl of the Scheme), was incorporated in the state of West
Bengal in the name and style ‘M/s Samuel Osborn {india) Limited on 5% February, 1931. On
1ﬁ* April, 1982, name of the Company was changed to its current name ‘Eureka Forbes
Lirnited’TThe Registered Office of the Company was shifted from the State of West Bengal to
the State of Maharashtra w.e.f. 21-01-2021 and is now situated at B1/82, 701, 7 Floor,
Marathon Innova, Off Ganpatrao Kadam Marg, Lower farel, Mumbai 400013. The Company
has Corporate Identity Number - U27109MH19318LC353890, PAN - AAACES767F and email

ID of its authorised representative is dshinde@eurekaforbes.co.in.

Forbes & Company Limited {“FCL” or “Transferee Company 2" for Part Ill of the Scheme and
“Demerged Company” for Part IV of the Scheme), was incorporated in the State of
Maharashtra on 18" November, 1919 as The :Gokak Mills Limited’ under the Indian
Companies Act, 1913. Thereafter, in terms of Section 21 of the Companies Act 1956, the pame
was changed to Gokak Pate! Volkart Limited oni 31* December, 1973. Further, on 28%
September, 1992, its name was changed to ‘Forbes Gokak Limited’ and finally, on 25"
October, 2007, it was changed to its current nam.e ‘Forbes & Company Limited'. It has its
Corpdrate Identity Number as L17110MH1919PLCO00628. The Registared Office is situated at
Forbes Building, Charanjit Rai Marg, fort, Mumbai 400 DOllan_d having PAN AAACFl’?SSA and

Email ID of its authorised representative is pankaj.Ehattar@forbes.co.in‘

Forbes Envire Solutions Limited {(“FESL” or “Resulting Company” for Part IV of the Scheme),
was incorporated as a public limited company in the State of Maharashtra on 26" November
2008 as ‘Forbes Water Limited’. On 4™ August, 2003, name of the Company changed to its
current name ‘Forbes Enviro Solutions 'Limiteﬁ’. It has Corporate Identity Number
U27310MH2008PLC188478. The Registered Office is situated at B1/B2, 7th Floor, 701,
Marathon Innova, Ganpatrao Kadam Marg, Lowef Parel, Mumbai 400013 and having PAN

AABCF3759R and email ID of its authorised representative is dshinde @eurekaforbes.co.in.

RATIONALE OF THE SCHEME
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FCL and EFL are companies belonging to the SP Group. FCL owns 100% share capital of EFL,
and EFL in turn holds 100% of the share capital of ATPL, EFFSL and FESL.

Both FCL and EFL, are also operating companies engaged into varied businesses. The nature
of risk, competition, challenges, opbortunities and business methods for the business carried
on by EFL is separate and distinct from the business carried on by FCL. The business carried
on by FCL and EFL are capable ojattracting separate set of investors, strategic partners,
lenders and other stakeholders. There is also a difference in the manner in which the business
of FCL and\EFL are required to be handled and managed. In order to lend greater / enhanced
focus to the operations of the business of EFL, it is proposed to re-organize / restructure the

group structure via this Scheme.

The proposed restructuring pursuant to this Scheme is expected, inter-alia,' to result in the

following benefits:

i, Consolidation and simplification of group structure and reduction of administrative costs

by Merger of ATPL and EFFSL into EFL and EFL into FCL;
. Segregation of business of EFL into FESL in the manner provided in this Scheme;
Hi.  Unlock the value for the shareholders of FCL by listing of the shares of FESL;

iv.  Allowing managements of the each of FCL and FESL/EFL to pursue independent growth
stiategies;

v.  Allow in creating the ability to achieve valuation based on respective risk-return profite

and cash flows, attracting the right investors and thus enhancing flexibility in accessing
capital;

Provide scope of separate companies for independent collaboration and expansion.

Zfle Scheme is in the interest of the shareholders, creditors, lenders and various other

T
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Part | deals with the definitions of the terms used in this Scheme and the Share Capital;

Part Il deals with Amazlgamation and vesting of Aquaignis Technologies Private Limited and

Euro Forbes Financial Services Limited with and Into Eureka Forbes Limited;

Part Ili deals with Amalgamation and vesting of Eureka Forbes Limited {upon Part (I of the

Scheme becaming effective) with and into Forbes & Company Limited;

Part IV deals with Demerger and vesting of Demerged Undertaking {hereinafter defined) of
Forbes & Company Limited {upon Part lil of the Scheme becoming effective) into Forbes Enviro
Solutions Limited, on a going concern basis and simultaneous name change of FESL to EFL;

and
‘Part V deals with the General Terms and Conditions.
E. SEQUENCE OF EFFEC’]‘IVSNESS OF THE SCHEME

Upon the Scheme becoming effective, with effect from the Appointed Date, the following shall
be deemed to have occurred and become effective and operative only in the order mentioned

hereunder:

(a) Partwhich provides for Amalgamation and vesting of Aquaignis Technologies Private Limited
and Euro Forbés_ Financial Services Limited with and intc Eureka Forbes Limited, shall be

operative prior to coming'elﬁect of Part I1I; and |

{b} Part fIl which provides for Amalgamation and vesting of Eureka Forbes Limited (upon Part H
of the Scheme becoming effective} with and into Forbes & Company Limited, shall be

operative prior to coming effect of Part iV; and

Part 1V which provides for Demerger and vesting of Demerged Undertaking (hereinafter
defined) of Eorbes & Company Limited {upon Part Ill of the Scheme becoming effective) into
Forbes Enviro Solutions Limited, on a going concern basis shall take effect immediately after

coming into effect of Part lil of the Scheme.

F. TREATMENT OF THE gCHEME FOR THE PURPOSES OF INCOME TAX ACT, 1961
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Tax Act, 1961, respectively, If, at a later date, any of the terms or provisions of the Scheme
are found or interpreted to be inconsistent with the provisions of section 2{1B) and 2{15AA)
of the Income Tax Act, 1961, including as a result of an amendment of law or enactment of
new legislation or any other reason whatsoever, the provisions of sectlon 2{18) and 2(19AA}
of the Income Tax Act, 1961, ora corresponding provisions of any amended or newly enacted
law, shall prevail and the Scheme shall stand modified to the extent determined necessary to
comply with section 2{1B) and 2{19AA) of the (ncome Tax Act, 1961, Such modifications, if

required to be made will, however, not affect the other provisions {including those relating to

accountin‘é treatment) of the Scheme.
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PART |
EFINITIONS AND INTERPRETATION

1. DEFINITIONS

1.1

- l.2.

1.3.

1.4.

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

following meéning:

“Act” means the Companies Act, 1956 and/or Companies Act, é013, to the extent its
provisions relevant for this Scheme are notified and ordinances, rules and regulations made
thereunder and shall include any statutory modifications, re-enactment or amendment

thereof for the time being in force.

"Amalgamation” or “Merger” means amalgamation/merger of ATPL and EFFSL inta EFL and

amalgamation/merger of EFL into FCL in accordance with provisions of Section 2{1B) of the
|

Income Tax Act, 1961,

"Appointed Date” means the Effective Date or the first day of the calendar month
immediately succeeding the month in which the Effective Date occurs; as may be decided by
the Board.

“ATPL” or “Transferor Company 1” means Aquaignis Technologies Private Limited having its
Corporaté Identity Number as U31908MH2012PTC331323;, the Registered Office is situated
at 81/B2, 7 Flgor, 701, Marathon Innova, Off. Ganpatrao Kadam Marg, Lower Parel,
Mumbai — 400 013 and having PAN —- AALCAD739N aﬁd Email ID of its authorised

representative is dshinde @eurekaforbes.co.in.

“Boar_d of Directors” or “Board” means the Board of Diractors of ATPL, EFFSL, EFL, FCL and

FESL, as the case may be, and shall include a duly constituted committee thereof,

“Demerger” means the transfer by way of demerger in accordance with the provisions of

Section 2{19AA) of the income Tax Act, 1961 of the Demerged Undertaking into FESL.

“Effective Date” means the last of the dates on which the conditions specified in Clause 41
are complied with. Any referances in this Scheme to the date of “coming into effect of this

scheme” or "effectiveness of this scheme” or “Scheme taking effect” shall mean the Effective




1.8.
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1.10.

1.11.

1.1z,

1.14,
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“EFL” or "Transferee Company 1” or “Transferor Company 3" means Eureka Forbes Limited.
The Repistered Office of the Company was shifted from the State of West Bengal to the State
of Maharashtra w.e.f. 21-01-2021 and is now situated at 81/82, 701, 7™ Floor, Marathon
Innova, Off Ganpatrao Kadam Marg, Lower Parel, Mumbal 400013, The Company has
Corporate Identity Number - U27109MH1931PLC353890, PAN — AAACES767F and email ID

of its autharised representative is dshinde@eurekaforbes.co.in.

“EFESL” or “Transferor Company 2” means Euro Forbes Financial Services Limited having its
Corporate.ldentity Number as U67190MH2011PLC214424, the Registered Office is situated
at B1/82, 7* Floor, 701, Marathon Innova, Off Ganpatrao Kadam Marg, Lower Parel, Mumbai
400013 and having PAN — AACCE7797B and Email ID of its authorised representative is

dshinde@eurekaforbes.co.in.

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge,
pre-emptive right, easement, limitation, attachment, restraint or any other encumbrance of

any kind or nature whatsoever, and the term "Encumbered” shall be construed accordingly.

“FCL” or “Transferee Company 2” or “Demerged Company” means Forbes & Company
Limited having its Corporate Identity Number as L17110M H1919PLCOD0628E, the Registered
Office is situatéd at Forbes Building, Charanjit Rai Marg, Fort Mumbai 400001 and having
PAN  AAACF1765A and Email ID of its authorised representative  is
pankaj.khattar@forbes.co.in |

“FESL” or “Resulting Company” means Forbes Enviro Solutions Limited having its Corporate
Identity Number as U27310MH2008PLC188478, the Registered Office is situated at B1/B2,
7th Floor, 701, Marathon Innova, Ganpatrao Kadam Marg, Lower Parel, Mumbai 400013 and
having PAN - AABCF3759R and Email ID of jts authorised representative is

dshinde@eurekaforbes.co.in.

- “Governmental Authority” means any applicable Central, State or local governiment,

legislative body, }egulatory or administrative authority, agency or commission or any court,
tribunal, board, bureau or instrumentality thereof or arbitration or arbitral body having

jurisdiction and shall include any other autl;.ority which supersedes the existing authority.

“Health, Hygiene, Safety Products and Services Undertaking or Health and Safety Solutions

Undertaking” or “Demerged Undertaking” shall mean the business of manufacturing,

selling, renting and servicing of vacuum cleaners, water filter cum purifiers, water and waste
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appliances, diﬁital security system, air-conditioners and all kinds of electrical & non efectrical
appliances etc. wﬁich is being carrfed on by Eureka Forbes Limited at present as a going
coﬁcern {and which shall vest with FCL as a result of Part Hl of this Scheme becoming
effective), all its aésets, rights, licenses and powers, and all its debts, outstanding, Iiabilities,
duties, obligations :and employees as on the Appointed Date including, but not limited ta,

the following:

ta) All the assets and pl.'opertiesh-whether movable or immovable (as per Annexure 1},
tangible or intangible, real or personal, in possession or reversion, corporeal or
incorporeal, present, future or contingent pertaining to EFL (and which shall vest with
FCL as a result of Part [l of this Scheme becoming effective), w;hether situated in India
or abroad, inciuding, but not limited to all the interests, of whatg\fer nature and
wheresoever situated, plant and machinery, freehold land, Jeasehold land, tenancy
rights, if any, buildings and structures, offices, residential and other premises, capitall'
work in progress, development capital work in proére_ss, furniture, fixtures, office
equipment, appliances, accessories, power lines, depots, deposits,-all stocks, assets,
investments o.f all kinds including shares {including but not Iim'ited 1o equity shares/ )
preferance sﬁares in subsidiaries/joint ventures in India or outside India {as per .
Annexure 2, unless sold, liquidated or otherwise disposed of% prior to the Scheﬁe :
becoming effective), but excluding any and all investments, interests and exposure in
FESL, FFSPL, Forbes Concept Hospitaiity Services Private Limited {“FCHSPL") and the
Lux Gro.up, Investment in scrips, stocks, bonds, debenture stock, units or pass through -
certificates, cash balances with banks, loans, advanées, contingent rights bf benefits,
re'ceivab.les, benefit of any deposits, financial assets, leases, and hire purchase
contracts and assets, lending contracts, benefit of any security arrangements,
revérsions, powers, authorities, allottnents, approvals, permits and consents, guotas,
rights, entitlements, contracts ingluding the joint operating agreements/operating

. agreement, Unencumbered ownership of right, title and interest in relation to the
trademark “Forbes” in classes 7, 11 and 21 held by EFL and FCL (provided that this
shall not include the right to use the trademark "Forbes"_-'i"n relation to 3D printing,
medical implants, ventilators, electric vehiclés, machine ér‘ld machine tools, motors
andE engines, machine coupling and transmission compopents, such other existing
progucts of FCL as may be agreed in writing by, amongst others; the Board of FCL and

FESL), licenses {industrial and otherwise), municipal permissions, tenancies in relation

to the office and/or residential properties for the employees or other persons, guest

houses, godowns, warehouses, leases, licenses, fixed and other assets, benefits of
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and wheresoever situated belonging to o.r in the ownership, power or possession and
in the control of or vested in or granted in favour of or enjoyed by EFL (and which shall
vest with FCL as a result of Part Il of this Scheme becoming effective) relating to its
business, authorisations, permits, approvals, rights to use and avalil of telephones,
telexes, facsimile, email, internet, leased iine connections and installations, utilities,
electricity and other services; reserves, provisions, funds, benefits of all agreements,
alt rgcords, files, papers, computer programmes, computer software, manuals, data,
c_atalogues, sales and advertising materials, lists and other details of present and
former customers and suppliers, custorner credit information, customer and supplier
pricing information and other records in connection with or relating to EFL {and which
shall vest with FCL as a result of Part Ill of this Scherﬁe becorhing effective) or in the
ownership, power or possession and in the control of or vested in or granted in favour
of or enjoyed by the EFL (and which shall vest with FCL as a resﬂlt of Part 1N of this
Scheme becoming effective} in each case, whéther in India or abroad other than the
investments and assets pertaining to the Lux Group, FESL, FFSPLand ECHSPL and other
than any right, title and interest in relation to the trademark “Forbes’ in the classes set
out in Annexure 4. Notwithstanding anything contalned iﬁ this Scheme, it is hereby
clarified that all the assets of the Demerged' Undertaking which shall vest with FESL by
virtue of the Scheme shall be transferred free and clear of from any and all
Encumbrances pertaining to or in connection with the business of FCL other the
Demerged Undertaking,
For the purpose of this clause and the Scheme, Lux éroup shall mean investments by
EFL, including in equity shares and preferencle shares, stock and other securities or by
way of loans and advances {including outstanding interest), and all amounts, including
' corporate guarantees (including any recoverable arnount upon invocation of
Corporate  guarantees, iIf any), contingent liabilities, trade payables and trade

receivables, in each case, pertaining to the companies mentioned as per Annexure 3,

() All égreements, rights, contracts, enfitlements, Iicensés, permits, permissions,
incentives, approvals, registrations, Tax deferrals and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits
or privileges and claims as to any patents, trademarks, designs, quotas, rights,
engagements, arrangements, authorities, allotments, security arrangements, benefits

of any guarantees, reversions, powers and all other approvals of every kind, nature

and descriptidn whatsoever relating to the EFL’s {and which shall vest with FCL as a

result of Part Il of this Scheme becoming effective) business activities and opera

Ty
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names and marks, patents, copyrights, know-how, technical kno.w~how, franchise and
other intellectual property rights of any nature whatsoever, engineering and process
information, software licenses (whether proprietarY or ctherwise), drawings, records,
files, books, papers, computer programmes, manuals, data, catalogues, sales and
advertising material, lists of present and former customers and suppliers, customer
credit information, customer pricing informationl, other cus-tomer information and all
other records and docurnents, whether in physical or electronic form, relating to the-
business activities and operations of EFL (and which shall vest with FCL as a result of

Part It of this Scheme becoming effective).

(d) Amounts claimed in respect of EFL {and which shall vest wlth FClLasa result of Part tll

(&)

)

of this Scheme becoming effective), if any, whetheror not'so recorded in the books of
account of the EFL from any Gevernmental Authorlty, under any law, act scheme or

rule, as refund of any Tax, duty, cess or of any excess payment.

Rights to any claim not preferred or made .by EFL (aﬁd which shall vest with FCL as a
result of Part 1l of this Scheme becoming effective) in respecf of any refund of Tax,
duty, cess or other charge, including any erroneous or excess pavmeﬁt thereof made
by EFL and any interest thereon, .if any, ueder any Iew, act, rule or scheme, and in
respect of set-off, carry forward of un-absorp_ed Io§se5, deferred revenue expenditure,
deduction, exemption, rebate, allowance, MAT credii, CENVAT/ GST input credit,
amortization{benefit, etc. whether under the Income Tax Act, 1961, the rules and
regulations thereunder, or Tax Laws of otl_ae-r countries, or any other or like benefits
undér the said acts or under and in accordance with any law or act, whather in India

or anywhere outside India,

All debts (secured and unsecured), Iiabilitiee including contingent liabilities, duties,
leases of EFL {and which shall vest with FCL as .-; result of Part Il of this Scheme
becoming effective) and all other obligations of whatsoever kind, nature and
description whatsoever and howsoever arising, ralsed or mcurred or utilized, in each
case, other than any and all debtsf(secured and unsecured), fiabilities, payables,
obligations or claims pertaining to the Lux Group, FESL, FFS\I;I. and .FCHSPL. Provided

e

that if there exists any reference in the security documents or arrangements entered

~into by EFL (and which shall vest with FCL as a result of Part Ill of this Scheme becoming

effective) under which the assets of EFL (and which shall vest with FCL as a result of
Part lil of this Scheme becoming effective) stand offered as a security for any financial

assistance or obiigatioin, the said reference shalf be construed as a reference t
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Scheme becoming effective) vested in FESL by the virtue of the Scheme.

{(8)  All other obligations of whatsoever kind, including liabilities of EFL {and which shall
vest with FCL as a result of Part Il of this Scheme becoming effective) with regard to
their employees, or the employees of any of their subsidiaries, with respect to the
payment of gratuity, pension benefits and the provident fund or other compensation

or benefits, if any, whether in the event of resignation, death, voluntary retirement or
retrenchment or otherwise;

.

(h) Allpermanentand temporary employees engaged by EFL at various locations as on the
Effective Date.

(i  Alllegal or other proceedings of whatsoever nature that pertain to EFL {and which shall

vest with FCL as a result of Part Il of this Scheme becoming effective).

[t is hereby clarified that where any question that may arise as to whether a specific asset,
whether tangible or intangible or figbility or contracts or employee, pertains or does not
pertain to the Demerged Undertaki B. if any, or whether it arises out of the activities or
operations of the Demerged Undertaking, if any, shall be mutually decided by the Boards of
FCL and FESL, or any committee cothituted thereof,

means the National Company Law Tribunal(s) hawng jurisdiction over ATPL, EFFSL,
EFL, FCL and FESL. '

“Record Date” shall mean the date 10 be fixed by the Board of Directors of FESL and FCL for

the purpose of issue of shares of FESL to the shareholders of the FCL,

“Remaining Business” means all the undertakings, businesses, activities, operations, assets

and liabilities of FCL other than those comprised in the Demerged Undertaking.

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of

Arrangement, in its present form as submitted to the NCLT for approval, with or without any

modrf‘catlons pursuant to clause 40 of this Scheme, as may be approved or imposed or

means circulars issued by SEBI being Circular CFD/DIL3/CIR/2017/21 dated
March, 2017 and any amendments or modifications thereof, and any other gireG




1.20. “Stock Exchange” means BSE Limited.

1.21. "Taxati-on” or “Tax" or “Taxes” means al| forms of taxes and statutory, governmental, state,
provincial,‘ local government or municipal impositions, duties, contribution and levies anf:I
whether levied by reference to income, profit, book profits, gains, net wealth, asset valueg,
turnox-fer, added value or otherwise and shall further include payments inrespect of or oh
account of Tax, whether by wav of deduction at source, advance tax, minimurmn alternate tax
or otherwise or attributable directly or primarily to ATPL, EFFSL, EFt, FCL and FESL, as the
case may be, or any other person and all penalties , charges, costs and interest relating

thereto;

1.22. “Tax Laws” means all the applicable laws, acts, rules and regulations dealing with Taxes
including but not limited to the any tax liability under the lncomé—tax Act, 1961, Custems Act
1962, Central Excise Act, 1944, Goods and Services Tax Act, 2017, State Value Added Tax
laws, Central Sales Tax Act, 1956 or other applicable laws/ regﬁlations dealing with taxes/

duties/ levies of similar nature;

1.23. “Transition peridd” means period starting from the date immediately after the Appointed -

Date till the Effective Date.

All terms and words not defined in this Scheme shali, unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act and
other applicéble laws, rules, regulations, bye-laws, as the case may be or any statutory

modification or re-enactment thereof from time to time. -

2, SHARE CAPITAL

2.1. The share capital structure of ATPL as on 31* March, 2020 is as under -

Share Capital Amount {INR) ’

Authorized Share Capital
75,00,000 Equity Shares of INR 10 each 7,50,00,000

TOTAL | 7,50,00,000

Issued, subscribed and paid-up Share Capital o
58,55,734 Equity Shares of INR 10 each 5,85,57,340

TOTAL 5,85,57,340
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There is no change in the authorised, issued, subscribed and pald-up share capltal of ATPL
from 31st March, 2020 till the date of approval of the scheme by the Board of Directors of
ATPL on 8" September, 2020. Entire share capital of ATPL is held by EFL.

2.2. The share capital structure of EFFSL as on 31 March, 2020 is as under —

Share Capital Amount {INR)

Authorized Share Capital

SO,QOO Equity Shares of INR 10 each 5,00,000
> TOTAL 5,00,000

lssued, subécrihed and paid-up Share Capital
50,000 Equity Shares of INR 10 each 5,00,000
TOTAL 5,00,000

There is no change in the authorised, issued, subscribed and paid-up share capital of EFFSL
from 31st March, 2020 till the date of approval of the scheme by the Board of Directors of
EFFSL on 8" September, 2020. Entire share capital of EFFSL is held by EFL.

2.3. The share capital structure of EFL as on 31* March, 2020 is as under ~

Share Capital Amount {INR}

Authorized Share Capital i
2,05,00,000 Equity Shares of INR 10 each - 20,50,00;000

TOTAL | 20,50,00,000

Issued, subscribed and paid-up Share Capital

37,78,000 Equity Shares of INR 10 each 3,77,80,000

TOTAL 3,77,80,000

There is no change in the authorised, issued, subscribed and paid-up share capilal of EFL from
31st March, 2020 till the date of approval of the scheme by the Board of Directors of EFL on
8" september, 2020. Entire share capital of €FL is held by FCL.

The share capital structure of FCL as on 31t March, 2020 is as under —

Share Capital Amount (INR)

Authorized Share Capital

1,50,00,000 Equity Shares of INR 10 each 15,00,00,000

TOTAL | 15,00,00,000
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Share Capital Amount {INR)

Issued, subscribed and paid-up Share Capital
1,28,98,616 Equity Shares of INR 10 each 12,89,86,160
TOTAL | 12,89,86,160

" There s no change inl the authorised, issued, stibscribed and paid-up share capital of FCL from
31st March, 2020 till the date of approval of the scheme by the Board of Directors of FCL on
8t September, 2020. '

2.5. The share capital structure of FESL as on 315tF March, 2020 is as under -

Share Capital . Amount (INR)

Authorized Share Capital '
50,00,000 Equity Shares of INR 10 each | s,0000000

TOTAL . 5,00,00,000
Issued, subscribed and paid-up Share Capit-lal

48,27,263 Equity Shares of INR 10 each | L 4,82,72,630
TOTAL 4,82,72,630

There is no change in the authorised, issued) subscribed and paid-up share capital of FESL
from 31st Marcl, 2020 till the date of approval of thé'schemg by the Board of Directors of
FESL on 8™ September, 2020. Entire share capital of FESL is held by EFL.

.3, DATE OF TAKING EFFECT AND OPERATIVE DATE

3.1. The Scheme shall be effective in its present|form or with any modification(s) approved or

im[ibsed or directed by the NCLT or any other appropriate authority and shall become

effective from the Appointed Date as defined in Section 232(6) of the Act in terms of clause

1.3 mentioned above.
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PART Ii —~ AMALGAMATION AND VESTING OF AQUAIGNIS TECHNOLOGIES PRIVATE LIMITED

AND EURO FORBES FINANCIAL SERVICES LIMITEb WITH AND INTO EUREKA FORBES LIMITED

4. AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES OF ATPL AND EFFSL WITH AND
INTO EFL

4.1 With effect from the Appointed Date and upon the Scheme becoming effective, ATPL and
EFFSL as going concerns, along with all their assets, liabilities, contracts, employees, licences,
rémrds, approvals, etc. being integral parts of ATPL and EFFSL shall, without any further act,
instru‘n:ent or deed, stand amalgamated with and be vested in or be deemed to have been
vested in EFL as a going concern so as to become as and from the Appointed Date, the

undertaking of EFL by virtue of and in the rna.nner provided in this Scheme.

4.2 Without prejudice to the generality of the above and to the extent applicable, unless

otherwise stated herein, upon this Scheme;becoming éﬁective and with effect from the

Appointed Date:

a)  All the properties and assets of ATPLand EFESL respectively, whether movable,
immcw-rable tangible or intangible, balance in bank, cash or investments and other assets
of whatsoever nature and Tax credits, quotas, rights, consents, entitlements, licenses,
cer_tiﬁcate;s, permits, and facilities of every kind and description whatsoever for all
intents anﬂ purposes, permissions under Tax Laws, incen::_ives, if any, without any further

act or deed so as to become the business, properties and assets of EFL..

b}  All the movable assets of ATPL and EFFSL respectively, or assets otherwise capable of
transfer by manual delivery or by endorsement and delivery, including cash in hand, shali
be ph'ysically handed over by manual delivery or by endorsement and delivery, to EFL to

" the end and intent that the propérty therein passes to EFL on such manua! delivery or

endorsement and delivery, without requiring any deed or instrument of conveyance for

the same and shall become the property.of EFL accordingly. °

All other movable properties of ATPL and EFFSL, respectively, mutual funds, bonds and
a nﬂf other securities, sundry debtors, outstanding loans and advances, if any, recoverable
in caéh or in kind or for value to be received, bank balances and depasits, if any, with
Government, semi-Government, local and other authorities and bodies, customers and
other nerz;ﬁns, shall without any lurthar act, instrument or deed, pursuant to the orders

of this Schemg becoming effective and by operation of law become the properties
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EFFSE. shall be recorded in the name of‘EFL by operation of law as transmission in favour
| of EFL as @ successor in interest and any documents of title in fhé name of ATPL and
EFFSL shall aiso be deemed to have been mutated and recorded in the name of EEFL to
the same extent and manner as originally held by ATPL and EFFSL respective?y and
enabling the ownership, right, title and interest therein as if EFL was originally ATPL and
| EFFSL. EFL shall subsequent to this Scheme becoming effective be entitled to the delivery

and posséssion of all documents of title of such movable property in this regard; -

dy- Al the consents, permissions, licenses, certificates, insurance covers, clesrances,
authorities, power of attorneys given by, issued 'tu or executed in favour of ATPL and -
EFFSL, as 'tI}e case may be, shall stand vested in or transferred automatically to EFL
without any further act or deed and rhall be appropriately mutated by the authorities
concerned therewith in favour of EFL as if the same were originally given by, issued to
executed in favour of EFL and EFL shall be bound by the terms thereof, the obligations
and duties _fhereunder and the rights and benefits under tht.a sama shall be available to
EFL. The beﬁeﬁt of all statutory and regulatory permissions including the statutory or
othér licenses, tax registrations, permits, permissions or approvals or consents re'quire_cl
to carry on the operations of ATPL and EFFSL shall automatically and without any other
order to this effect, vest into and become available to EFL pursuant to this Scheme

becoming effective in accordance with the terms thereof, -

e)  Alldebts, liabilities, contingent liabilities, duties, Taxes (!n‘ciuﬂ'inglany advance taxes paid,
TS deducted on behalf of ATPL and EFFSL, etc.), fiabilities, and obligations of ATPL and
EFFSI_., respecti\fel_y, ason the Appointed Date, whether prov.i‘dcd forornot, in fhe books
of accounts of ATPL and EFFSL, reépectively, _‘and all other liabilities which may accrue olr
arise after the Appointed Date but which refates to the Transition perioa, shall, pursuant
to this Scheme becoming effective as per the order of the NCLT or such other competent
authority, as may be applicable under Section 232 aﬁd other applicable provisions of the

Act, and without any further act or deed, be vested or deemed to he vested in and be

assumed By EFL, so as to become as from the Appointed Date the debts, liabilities,

contingent liabilities, Taxes, dulies and obligations of EEL on the same terms and

conditions as were applicable o ATPL and EFFSL, respectively.

N

EFL, may, at any time after this Scheme coming into effect, if required under law or

otherwise, execute deeds of confirmation in favour of any other party with which ATPL

and EFFSL, respectively has a contract or arrangement, or give any such writing or do any

such things, as may be necessary, to give effect to the above.
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e,

In so far as loans and borrowings of ATPL and EFFSL, respeclively pertaining to the loans

and liabilities, which are to be vested to EFL shall, without any further act or deed,

become loans and borrowings of EFL, and all rights, powers, duties and obligations in

relation thereto shall be and stand vested in and shall be exercised by or against EFL as

if it had entered into such loans and incurred such borrowings. Thus, the primary

obligation to redeem or repay such liabilities upon the Scheme becoming effective shall
be that of EFL,

The vasting o'f the assets comprised in ATPL and EFFSL, respectively, to EFL under this

Scheme shall be subject to the mortgages and charges, if any, affecting the same as

here_inaf'tér provided,

jii. -

The securities, mortgages, charges, Encumbrances or liens, if any, created by ATPL
and EFFSL, respectively, if any, after the Appointed Date and during the Transition
period, in terms of this Scheme, over the assets co'rnprised in ATPL and EFFSL,
EeSpectiver, or any part thereof, shall be vested in EFL by virtue of this Scheme,
) a_ncl the sérne shall, after the ITransition périod, continue to relate and attach to
Isﬁch assets or any part thereof to which they relate or attached prior to the
Trans-ition perind and are vested with E#L, énd such Encumbrances shall not relate

or attach to any of the other assets, of ATPL and EFfSL, respectively,

In so far as the existing Encumbrances of ATPL and EFFSL, respectively, if any, in

respect of the loans, borrowings, debts, liabilities, is concerned, such

- Encumbrance shall, without any further act, instrument or deed be modified and

- shall be extended to and shall operate only over the assets comprised in ATPL and

EFFSL, réspectively which have been Encumbered in respect of the transferred

liabilities as transferred to EFL pursuant to this Scheme. Provided that if any of the

assets comprised in ATPL and EFFSL, respectively, which are being transferred to
EFL pursuant to this Scheme have not been Encumbered in respect of the
transferred liabilities, such assets shall remain unencumbered and the existing

Encumbrance referred to above shall not be extended to and shall not operate

_, ‘over such assets. The absence of any formal amendment which may be required

by a lender or third party shall not éffect the operation of the above.

[n so far as the existing securities, if any in respect of the loans or borrowings of
ATPL and EFFSL, respectively and other liabilitles reléting to ATPL and EFFSL are
concerned, such securities shall, without any further act, instrument or deed be

continued with EFL. ATPL and EFFSL, as the case may be, and EE
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necessary particulars and/or modification{s) of charge, with the Registrar of

Companies to give formal effect to the above provisions, if required.

iv. The foregoing provisions insofar as they relate to the vesting of liabilities with EFL
shall operate, notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or issue or any security documents, all of which

ihstruments shall stand modified and/or superseded by the foregoing provisions.'

i With effect from the Appointed Date and during the Transiti;:m period, subject to the
other provisions of the Scheme, all approvals,l 'quotas, rights, consents, entitlements,
licenses, ﬁénificates, permits, and facilities of e'_vebry kiﬁd and description whatsoever,
privileges, deeqs, honds, qualitv'cenifications and approvais, powers of attorneys,
agreements and other instruments of whatsé;elver nature in re[atiﬁn to ATPL and EFFSL,
as the case Irnay be, is a party, or the benefit to wﬁich ATPL and EFFSL may be eligible,
subsisting or operative immediately on or befo_re the Effectiu-r'e Ij.at‘e, shall be in full force
and effect be transferred in favour of EFL and may be enforced fully and effectively as if
instead of ATPL and EFFSL, as the case may- be, EFL had 5een a party or beneflciary
thereto, so as to enable continuation of operations o‘f ATPL and EFFSL, respectively by
EFL without any hindrance or disruption after tﬁe Tfansition ‘period. EFL shait enter into -
and/orissue and/or execute Qieeds, writings, endorsefﬁents or confirmation ar enterinto
any aglreem-ent, confirmatioﬁs or novation’s to which ATPL and EFFSL will, if necessary,
also be a party, in order to give formal effect“ to the p;_ovisions of this Scheme, if so
required or if it becomes necessary. Further, EFL shall.'i:le deemed to be authorized to
execiite any such deeds, writings, endorsemenis or confirmations on behalf of ATPL and
EFFSLand and to implement or carry out all formalities required on the part of ATPL and
EFFSL to give effect to the provisions of this 'Sch:eme. in case a question arises as to
whether a specific asset or liability or contracts or em'p-loyee, pertains or does not pertain
to ATPL and EFFSL or whether it arises out of the activities or operations of ATPL and
EFFSL shall be decided by the Board of ATPL and EFFSL, or ah\'( committee constituted
thereof. A certificate issued by the Board of Directors or the:Eommittee thereof in this

respect shall be a conclusive evidence of the matter.

'
Y

With effect from the Appointed Date and upon the Scheme becoming effective, the
entitlement to various benefits under incentive schemes and policies, if any, in relation
to ATPL and EFFSL shall stand vested in and/or be deemed to have been vested in EFL
together with all benefits and entitlements of any nature whatsoever. Such benefits and
éﬁtitlemenfs shall include Tax benefits under Tax Léws in the nature of exemption,

deferment, refunds and incentives in relation to ATPL and EFFSL to be claip

with effect from the Appointed Date as if EFL were originally entitled to 3
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and entitlements under such scheme and/or policies, subject to continued compliance
by EFL of all the terms and conditions subject to which the benefits and entitiements
under suéh incentive schemes were made available to ATPL and EFFSL. EFL shall be
entitled to such benefits and entitlements in its name, without any additional liabilities

or expenses whatsoever.

Taxes as per Tax Laws of ATPL and EFFSL to the extent not provided for or covered by
Tax provision in the accounts made as on the date immediately preceding the Appointed

Date related to ATPL and EFFSL shall be vested with EFL.

All ' Taxes Ipaid or payable by ATPL and EFFSL iﬁ respect of the operations and/ or the
profits of ATPL and EFFSL before the Appointed Date shali be on account of ATPL and
EFFSL and in so far as it relates to the Tax péyrr{ent whether by way of deduction at

source, advance tax or otherwise howsoe';rer, by ATPL and EFFSL, respectively in respect

. of the profits or activities or operations of ATPL and EFFSL after the Appointed Date, the

same shall be deemed to be the corresponding item paid by EFL and shall in all

proceedings be dealt with accordingly.

On and from the Appointed Date, if any Certificate for Tax Deducted at Source or any
other Tax credit certificate relating to ATPL and EFFSL is received in the name of ATPL
and EFFSL, it shall be deemed to have been received by EFL, which alone shall be entitled

to claim crédit for such Tax deducted or paid. 3
Upon the Scheme becoming effective, ATPL, and EFFSL shall have right to revise their
respective returns filed under Tax Laws. along with prescribed forms, filings and
annexures under the Tax Laws and claim refunds and / or credit for Taxes paid and for

matters incidental thereto, if required, to give effect to the pravisions of the Scheme;

On and from the Appointed Date, the benefit of afll balances relating to Toxes under the
Tax Laws being balances pertaining to ATPL and EFFSL, if any, 'shall stand vested in EFL
as if the transaction giving rise to the said balance or credit was a transaction carried out
by EFL. The Ifébilities of ATPL and EFFSL as on the Appointed Date shall stand vested in
EFL, save as otherwise in respect of the liabilities which were met by ATPL and EFFSL
during the Transition period, which shall be construed to have been ‘rnet by EFL as if the

transaction giving rise to the said liability was a transaction carried out by EFL.

Upen the coming into effect of the Scheme, and ‘subj'ect to the provisions of this Scheme,

all contracts, deeds, bonds, agreements, schemes, arrangements and other instr




“ 984

3

“or to the i:teneﬁt of which ATPL and £FFSL may be eligible, and which are subsisting or
have effect béf_ore the Appointed Date érici dl_.u_ring the Transition period, shall continue
in fuli fdrce anc] effect on or against or in fa\rofxr, as ;the case may be, of EFL and may be
enforced as fully and effectually as if instead of ATPL and EFFSL, EFL had been a party or
benéficiary or obligee thereto or thereunder. All liabilities arising from all such contracts,
deeds,“ bonds, agreements, schemes, arrangements and otﬁer instruments of
whétsoeve.r nature in relation to ATPL and EFFSL, to w_hich ATPL and EFFSL is a party or
to the bénéfit of which ATPL and EFFSL may hezeligiﬁle, and which are subsisting or have
effect -immediate[y before the Appointed Date, sHaII be on account of ATPL and EFF‘SL
and after the Appointed Date, the same shall be on account of EFL and shall, in ail

proceedings, be dealt with accordingly.

gl Fany assefs {including estate, claims, rights, fitle, interest in or.authorities relating to
any aséeti or aﬁy contracts, deeds; bonds, agre;ements, séhefneé, arrangements or.other
instruments of whatsoever nafure in relat_ion todATPL and EFFSL o\Ian or to which ATPL
and EFFSLis a party to, cannot be transferréﬂ to EFL for any reason whatsoever, ATPL
and EFFSL sha.'I[ hold such assets, conlraﬁts, de’eds, bonds, agreements, s;chemes,
arrangeiments or other instruments of whatsoever nature in trust for the benefit of FCL,

insofar as it is- permissible so to do, till such time as the transfer is affected. _ '

r) O_ﬁ and from the Effeétive Date, and till such 'Lim’e that thg__narne of the baﬁk accounts of
ATP_L-aﬁd EFFS'L has been replaced with that'uf-l‘EFL, EFL s;l:1afl be entitled to maintain and
oﬁefate the bank accounts of the ATPL and E.FFSL in the name of ATPL and EFFSL
respectively and for such time as may be determined to be necessary by EFL. All cheque!s
and _olhér negotiable instruments, payment orders received or presented for
encast;ment which are in the name of ATPL aﬁd EFFSL after the Effective Date shall be
accepted by the bankers of EFL and credited to the account of EFL, is presented by EFL;

It is hereby clarified that the vesting of ATPL and EFFSLin EFL shall be on a going concern

basis.

STAFF, EMPLOYEES AND WORKERS

Upon the Scheme coming into effect, all staff, employees and workers of ATPL and EFFSL in
service (including but not limited to permanent, temporary or contra'ctual) immediately
preceding the Effective Date shall be deemed to have become staff, employees and workers

uf EFL with effect from the Appointed Date, without any break in their service aps
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shall not belless favorable than those applicable to them in ATPL and EEFSL tmmediately

preceding the transfer.

Tﬁe equitahie interest in accounts/funds of the staff, employees and workers, if any, whose
services are vést;ed with EFL, relating to superannuation, provident fund and gratuity fund,
and such other similar benefits, shall be identified, determined and vested with the
respectwe trusts/funds of EFL viz. (i} Eureka Forbes Limited Staff Superannuation Scheme,
{n) Eureka Forbes Limited Employees’ Gratuity Fund, and (iii) Eureka Forbes Limited
Empioyges’ Provident Fund {formerly Samuel Osborn (India} Limited Employees’ Provident
Fund and such staff, employees and workers shall be deermned to have become members of
such trusts/funds of EFL. Until such time, EFL may, subject to necessary approvals and
permissions, if any, continue to make contriﬁutions pertaining to the staff, employees and

workers of ATPL and EFFSL to the relevant funds of ATPL and EFFSL.

EFL, '.at any time after the Scheme becoming effective in accordance wiih the provisions
hereof,lifso required underany law or otherwise, will execute deeds of confirmation or other
writings ar afrangéments with any party to any contract or arrangement in relation to ATPL
and EFFSL to which any of ATPL and E|=FSL is a party in order to give formal effect to the
pr0\n5|on5 of the Scheme. EFL shall, under the. provisions of thls Scheme, be deemed to be
authonzed fo execute any such writings on behaf of ATPL and EFFSL and to carry out or

perform all such formalities or compliances, referrad to above, on behalf of ATPL and EFFSL.

CHANGE IN OBJECT CLAUSE OF EFL

With effect from the Appointed Date, and upon the Scheme beco}ning effective, the main
object clause of the Memomndqm of Association of EFL shall be altered and arnended,
without any further act or deed, to include the objects as required for the purpose of carrying
oﬁ the business activities of ATPL and EFFSL, pursuant to the provisions of Sections 13 and
14 of the Companies Act, 2012 and other applicable provisions nf__the Act, Accordingly, the
Memorandum of Association of EFL shall be attered and amended'snd necessary revisions in
numbering of the clauses inserted shall be carried out. The following clause shall be added

to the Memorandum of Association of EFL and shall read as under:

0. Tocorry on the business of importers, exporters, manufocturers of and dealer in afl kinds
of electrical and non-efectrical appliances, electro mechanical devices for domestic,
commerciol, industrial, hospital uses, ond apparatus etc. and alf packaging materials

components, parts, accessorizs, articles and fittings required Jor those pu¥ates
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b. To manufacture, buy, sell, exchange, aiter, improve, market, distribute, import or expo}'t
or otherwise deal in all kinds of water filters, water purifiers or other water purification
systéms of ail types and kinds, and allied products to suit the needs bf_ all sectors of the
soclety such as domestic, industries, Government, public, private, fnr:luding

manufacturing and processing of home reverse osmosis membrane elements and other

related water treatment products,

¢ To supply, undertake and execute any works involving or relating to water purifiers,

water filters, other products for purification of water or other liquids or materiaf of ol

kinds.”

For the purposes of amendment in the Memo;andum of Association and Articles of
A§suciaiion of EFL as provided in this clause, ihe cons;ent / approval giﬂrer.a by the members
of EFL to this Scheme under the Companies Act, 2(513 and any other appllcablé provisions 6f
the Act shall be deemed to be sufficient and no further resolution of members of EFL as
requirad under the provisions of Section13 and 14 of the Companies Act, 2013 and any other
applicable provisions of the Act shall be required to be baséed for making such chanée /
amendment in thé Memorandum of Association and Articles of Association of EFL. and ﬁlinfg
of the certified copy of this Scheme as sanctioned by fheINCLT, and a printed cop§ of the ‘
Memorandum of Association for the purposes of said Section 1-3. and 14 of the Companies
Act, 2013 and all other applicable provisions of-the Aét ‘and the Registrar of Companies,
Mun‘lbai shall registef the' same and make the necéssary alterations in the Memorandum of
Association and Articles of Association of EFL accordingly ;nd shall cerﬁfy the registration
thereof in accerdance with the prdvisions of Section 13 and 14 of the Companies Act, 2013

and any other applicable provisions of the Act.

EFL shall file with the jurisdictional Registrar of Companies all requisite forms and complete

the compliance and procedural requirements under the Act, if any.

LEGAL PROCEEDINGS

If any suit, aﬁpeal or other Iegél'proceedings of whatsoever n.athre by or against ATPL and
EFFSL is pendihg, the same shall not abate or be discontinued or in any way be prejudicially
affected by reason of the Amalgamation and by anything contained in this ﬁcheme, but the
said suit, appeal or other legal proceedings may be continued, prosecuted and enforced by _
or against EFL in the sarﬁe manner and to the same eitent as it would or might have been

continued, prosecuted and enforced by or against ATPL and EFFSL as if this Sc

been imade.
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EFL undertakes to have all legal or other proceedings initiated by or against ATPL and EFFSL
referred to above transferred into its name and to have the same continued, prosecuted and

enfbrced by or against EFL. .

After the Effective Date, EFL shall and may, if cequired, initi_ate any legal proceedings in
relation ta ATPL and EFFSL.

AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF ATPL AND EFFSL;

The Amalgamation of ATPL and EFFSL and the continuance of the said proceedings by
or against EFL shall not affect any transaction or proceedings already concluded by or
against ATPL and EFFSL after the Appointed Date to the end and intent that EFL accepts
and adaptS'all acts, deeds and things done or executed by ATPL and EFFSL after the
Appointed -Date as done énd executed on its behalf. The said transfer and vesting

pursuant to Section 232 of the Act, shail take effect from the Appointed Date unless

the NCLT otherwise directs.

CONSIDERATION

The entire share capital of the ATPL and|EFFSL is held by EFL. In other words, ATPL and EFFSL
are wholly owhed subsidiaries of EFL, Accordingly, pursuant to this Scheme, no shares of EFL
shall be issued and allotted in respect of shares held by it‘in ATPL and EFFSL respectively,

Upon the Scheme becoming effective, [the entire share capital of ATPL and EFFSL shall be

cancelled and extinguished without any further act, deed or instruments as an integral part
of this Scheme,

The investment in the shares of the ATPL and EFFSL appearing in the books of account of EFL

shal'l, without any further act, deed'ur'instrument, stand cancelled. .

ACCOUNTING TREATMENT

. EFL shalt account for amalgamation of ATPL and EFFSL in its books of accounts as per

Appendix C to Ind AS 103, Business Combination of entities: under common control,
prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (“Ind AS"), as

amended, as notified under Section 133 of the Companies Act, 2013 and other generally
accepted accounting principles in India. :

All assefs and liabilities of ATPL and EFFSL, shall be recorded in the books o'f
at their existing carrying amounts and in the same form in which thes
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The identity of the reserves pertaining to ATPL and EFFSL shall be preserved and shall abpeér
in the merged financial statements of EFL in the same farm in which they appeared in the
consolidated financial statements of EFL and [t shall be aggregated with the corresponding
balance appearing in the financial statements of EFL.

To the extent that there are inter-company lbans deposits, obligations, balances or other
outstanding including any interest thereon, as between the ATPL, EFFSL and EFL, the
obligations in respect thereof shall come to an end and there shail be no liability m that
behalf and corresponding effect shall be given in the books of account and records af EFL
for the reduction of such assets or hablhtles as the case may be,

Pursuant to the scheme becoming effective, no shares of EFL shall be issued and allotted in
respect of shares held by it in ATPL and EFFSL and the investmient in the shares of theé ATPL.
and EFFSL appearing in the books of account of EFL shall stand cancelled.

The financial information in the financial statement of EFL in ljesp;ect of prior period, would
be restated as if the business combination had occurred from the beginning of preceding

period in the financial statements, irrespe[:tive of the aclual date of the combination.

INCREASE [N AUTHORISED SHARE CAPITAL OF EFL

Upon Scheme becoming effective, current-authorizea shére capita.l of[ATP.L which is INR
7,50,00, 000/ {Rupees Seven Crores Fifty Lakhs Only) comprising of 75,00,000 Equ:tv Shares
of INR 10/- each and current authorized share capital of EFFSL which is- INR 5,00,000/-
{Rupees Five I.akhs Only}) comprising of 50,000 Equity Shares of INR 10/- each shall be
consolldated wuth the authorized share capital of EFL, whlch Is INR 20,50,00,000/- (Rupees
Tﬁventy Crores Fifty Lakhs Only) comprising of 2,05,00,000 Equity Shares of INR 10/- eaclj
and the same shall automatically stand increased, without any further act, instrument or
deed on the part of EFL including payment of stamp dﬁty and fees payable to Registrar of
Coﬁpanies, without any compliances in respect of the notices, meetings, etc but only by
fil'ing requisite statutory forms and/or any other doc_uments as required with the Registrar
of Coﬁpanies. The filing fee and stamp duty already paid by ATPL_ai:nH EFFSL respectively on
its authorized shﬁre cépital shall be deemed to have been so paid by EFL on the combined
authomed share capltal and accordingly, EFL shall not be required to pay any fee/stamp duty

A

on the authorlzed share capital so increased.,

Further, authorized share capital of EFL upon part H of the Scheme coming into effect shall

_be INR 28,05,00,000/- (Rupees Twenty Eight Crores Five Lakhs Only) classn‘ied as 2,80,50,000

equity shares of INR 10 each.
‘--'_‘-\
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11.3. Consequently, the corresponding capital clause in the Memorandum of Assdciation / Articles
of Assaciation of EFL, as applicable {relating to the authorized share capital} shall, without

any further act, instrument or deed, be and stand altered, modified and amended, tg be read

as follows:

“The autharized share capital of the company is INR 28,05,00,000/- {Rupees Twenty-Eight
Crores Five Lakhs Only} divided into 2,80,50,000 Equity Shares of INR 10/- each,”

11.4. For removal of doubts, it is clarified that the approval of the Scheme by the shareholders of
Transferee Company 1 under sections 230 to 232 of the Act shall be deemed to be the
sufficient approval under sections 13, 14, 61 and 64 of the Act and no separate procedure

shall be followed under the Act, except filing of requisite forms to give effect to the increase.

12. CONDUCT OF BUSINESS
12.1. ATPL AND EF¥SL, respectively as Trustee

a. -With effect from the Appointed Date and up to and inc!udiﬁg fffective Date, ATPL and
EFFSL sﬁall carry on and shall be deemed to have carried on, respectively, ali their
business and activities as hitherto and shall hold and stand possessed of and shall be
deemed to have held and stood possessed of ATPL and EFFSL on account of and for
the benefit of and in trust for, EFL, as EFL is taking over the business as going concern.
ATPL and EFFSL shall preserve and carry on their business and activities with

‘_reasonable diligence and business prudence and shall neither undertake any
additional financial commitments of any nature whatsoever, borrow any amounts nor
incur an\) other liabilities or expenditure, issue any additional guarantées, indemnities,
letters of comfort or commitments either for themselves or on behalf of any third
parties, sell, transfer, alienate, charge, mortgage or encumber or deal with the assets
of ATPL and EFFSL, respectively, or any part thereof save and except in the ordinary
course of business as carried on by them as on the date of _ﬁ’ling of this Scheme with

the NCLT or if prior written consent of EFL has been obtained.

12.2. Profit or Losses up to Effective Date

a.  With éffect from the Appointed Date and upto and including the Effective Date, all
profits or incomes accruing or arising to ATPL and EFFSL or alt expenditure or losses
incurred or arising, as the case mavy be, by ATPL and EFFSL shall, for all purposes, be
treated and deemed to be and accrue as the profits or incomes or exp®

losses, as the case may be, of EFL.
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12.3, Taxes

13.

13.1.

a.  AllTaxes paid or payable by ATPL and EFFSL in respect of the operations and / or profits
o.f the business before the Appointed Date and from the Appointed Date till the
Effé;tive Date, shall be on account!_of ATPL and EFFSL a.nq__in so far as it relates to _t_hr-iz
Tax payment by ATPL and EFFSL in respect of the profits or a;tivities or aperation of
the business after the Appoihted Date, the same shall be deemed to be the

Eorrespondin'g item paid by EFL and shall in all proceedings be dealt with accordingly.

b. Any refund under any Tax Laws allocable or related to the business of ATPL and EFFSL
'and due to ATPL and EFFSL consequent to the assessment made on ATPL and EFFSL
‘shall also belong to and be received by EFL. - ‘ ‘

€

All Tax benefits of any nature, duties, cesses or any other like payments or deductions
available to ATPL and EFFSL under any Tax Laws up to the Effective Date shall be
déemed to have been on account of or paid by EFL and the relevant authorities shall
- be bound to transfer to the account of and give credit for the same to EFL upon the

péssing of the order by the NCLT.

ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER ll\ETRUMENTS:

Subject to other provisions contained in this Scheme, all contracts, deeds, bonds,
agtnl.'eements and other instruments of whatever nature to which ATPL and EFFSL is a party
subsisting or having effect immediately before the Amalgamatibn, shall remain in full force
anc!_ éffect against or, as the case may be, in favour of EFL and may be enforced as fully and
effectively as if instead of ATPL and EFFSL, EFL was a party thereto. Without prejudice to the
othér provisions of this Scheme and notwithstanding the fact that'AmaIgama'ltion and vesting
of ATPL and EFFSL occurs by virtue of this Scheme itself, EFL méy, at any time after the
coming into effect c;f this Scheme in accordance with the provisions hereof, if so required
under any [aw or otherwise, take such actions and execute sur\H deeds, confirmations or
other writings or arrangements to which ATPL and EFFSL s a party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. EFL shall, under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on
behalf of ATPL and EFFSL and to carry out or perform all such formalities or compliances

referred to above on the part of ATPL and EFFSL to be carried out or performed,
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13.2. For the avoiﬁlance of doubt and without prejudice to the generality of the foregoing, it is

14.

14.1.

15,

15.1,

clarified that upon the coming into effect of this Scheme, all consents, permissions, licenses,
certificates, clearances, authorities , powers of attorney given by, issued to or executed in
favour of ATPL and EFFSL shall stand transferred to EFL and EFL shall be bound by the terms
thergof, the obligations and duties there under, and the rights and benefits under the same
shall be available to EFL. EFL shall receive relevant approvals from the Government

Authorities concerned as may be necessary in this behalf.

MATTE\RS RELATING TO SHARE CERTIFICATES:

The Share Certificates held by EFL along with its nominee shareholders hblding shares on
behalf of EFL in respect of share capital of ATPL and EFFSL, respectively, shall autamatically

stand cancelled without any necessity of them being surrendered.

DISSOLUTION OF ATPL AND EFFSL

Upon the Scheme being sanctioned by an order made by the NCLT under Sections 23010 232

of the Act and subject to the Effective Date, ATPL and EFFSL shall stand dissolved without
winding up on the Effective Date.
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16.1.

16.2.
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PART I}l —gMALGAMﬂTIQﬂ AND VESTING OF EUREKA FORBES LIMITED INTO FORBES 8
' ' COMPANY LIMITED

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES OF EFL WITH FCL

With effect from the Appointegd Date and uhon thé Part Il of the Scheme, EFL as a going
concern, along with all assets, ljabilities, contracts, employees, licences, records, approvals,
etc. bé_ing integral parts of EFl shall, without any further act, instrument or deed, stand -
amalgamated with and be ves{ed in or be deemed to have been vested in FCL as a going
concern so as to become as and from thé Appdinted Date, the undertaking of FCL by virtue

of and in the manner provided in this Scheme.

Without prejudice to the gengrality of the above and to the extent applicable, unless
otherwise stated herein, upon|this Scheme becoming effective and with effect from_the

Appointed Date:

a) All the properties and aspets ﬁf EFL, tangible 5r intangible, balance jn bank, cash or
investments a:nd other apsets of whatsoever nature and Tax credits, quotas, rights,
-consenté, ehtitlements, licenses, certiffcates, permits, and fatilities of every kind and -
descr_ipfion whatsoever for all intents and purposes, perrriissions under Tax Laws,
iricentives, if any, withojt any furthar act or deed so as to become the business,

propert'ies and assets of BCL.

b) All the movable assets of EFL or assets o'them'ise capable of transfer by rn.anual
d'elivery or by endorsement and delivery, including cash in hand,' shall be physically
handed over by manual Ielively or by endorsement and delivery, to FCL to the eid

and intent that the property therein passeé‘to FCL on such manual delivery or

endorsement and delivery, without requiring any deed or instrument of conveyance

for the same and shall become the propért’y of FCL accordingly.

c) All other movable properties of EFL, including investments in shares of the subsidiaries
/ joint ventures of EFL (as mentioned in Annexure 2), mutual funds, bonds and any
other securities, sundry debtors, outstanding loans and advances,\if any, recoverable
in cash or in kind or for value to Le received, bank balances and deposits, if any, with
Government, semi-Government, local and other authorities and bodiss, customers
and other p‘ersons, shall without any further act, instrument or deed, pursuant to the

orders of this Scheme becoming effective and by operation of law become the
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investfnents of EFL shall be recorded in the name of FCL hy operation of law as
transmission in favour of FCL.as a successor in interest and any documents of title in
the name of EFL shall also be deemed to have been mutated and recorded in the name
of_ FCL to the same extent and manner as originally held by EFL and enabling the
ownership, right, title and interest thereiq as if FCL was originally EFL. FCL shall
subsequent to this Scheme becoming effective be entitled to the delivery and

possession of all documents of title of such movable property in this regard;

All immovable properties (including land together with the buildings {including factory
buildings} and structures standing thereon) {as per Annexure-1) of EFL, whether
freehold or leasehold and any documents of title, rights and easements in relation
thereto shall stand transferred to and be vested in and transferred to and/or be
‘deemed to have been and stand transferred to and vested in FCL, without any act or
deed done by EFL or FCL. FCL shall be entitled to exércise all sights and privileges and
be tiable to pay ground rent, Taxes and fulfill obligations, in relation to or applicable to
such immovable properties. The mutation / substitution of the title to the immovable
p'rop.erties shall be made and duly recorded in the name of FCL by the appropriate

authorities pursuant to the Scheme becoming effective in accordance with the terms

hereof.

All the consents, permissions, licenses, ceftificates, insurancc. covers, clearances,
authorities, power of attorneys given by, issued to or executed in favour of EFL, shall
stand vested in or transferred automatically to FCL w:thout any further act or deed
and shall be appropriately mutated by the authorities concerned therewith in favour
of FCL as if the same were originally given by, issued to executed in favour of FCL and
FCL shall be bound by the terms thereof, the ohliéations and duties thereunder and
thé rights and benefits‘under the same shall be available to FCL. The benefit of all
statutory and regulatory permissions including the statutory or other licenses, Tax
registlﬁtions, permits, permissions or approvals or consents required to carry on the
operations of EFL shall automatically and without any other"order to this effect, vest
into and become available to FCL pursuant to this Scheme becoming eflective in

accordance with the terms thereof,

All debts, liabilities, contingent liabilities, duties, Taxes (including any advance taxes

paid, TDS deductecl,'etc on behalf of EFL}, liabilitles, and obligations of EFL, as on the

_Appointed Date, whether provided for or noi, in the books of accounts of EFL, and all

oiher liabilities which may accrue or arise after the Appointed Date but which relates
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Section 232 and other applicable provisions of the Act, and without any further act or

deed, be vested or deenled to be vested in and be assumed by FCL, s0 as to become
as from the Appointed Date the debts, liabilities, contingent liabilities, Taxes, duties

and obligations of FCL on the same terms and conditions as were applicable to EFL.

g) FCL, may, at any time after this Scheme coming into effect, if required under law or
otherwise, execute deeds of tionfirmation in favour of any other party with which EFL
has a contract or arrangemen:t, or give any such writing or do any such things, as may

be necessary, to give effect to!the above,

i) In so far as loans and borrow:ings of EFL pertaining to the loans and liabilities, which
are to be \{ested to FCL shalj, without any further act or deed, become loans and
borrowings of FCL, and all r'iéhts, powers, duties and obligations in relation thereto
shall be and stand vested in and shall be exercised by or against FCL as :f it had enlered
into such loans and incurred such borrowings. Thus, the primary obligation to redeem

or repay such liabilities upon tlhe Scheme becoming effective shall be that of FCL:

1
1
i

i) - The vesting of the assets comiprised in EFL, to FCL under this S5cheme shall be subject

to the mortgages and charges, if any, affecting the same as hereinafter provided.

i.  The securities, rhortgages! charges, Encumbrances or ﬁens: if any, created b{r EFL
~ afterthe Appointed Date and during the Transition perlod interms ofthts Scheme,
over the assets comprised in EFL, or arwr part ther f, shall be vested in FCL hy
virtue of this Scheme, anq the same shall, after the ra'nsitl_on period, contique to

. relate and attach to suc]1 assets or an\,? part thergof to which they relate or
attached prior to the Transutlon period and are |vested with FCL, and such

Encumbrances shall not re]ate or attach fo any of the other assets, of EFL,

i, In S0 far as the existing Encumbrances of EFL, if any,' |n respect of the loans,
borrowings, debts, liabilities, is concerned, such EncumBrance shall, without any
further act, instrument or deed be modified and shall -be extended to and shall
operate only over‘ the assets comprised in EFL which have been Encumbered in
respect of the transferred liabilities as transferred to FCL pursuen{c to this Scheme.,

Provided that if any of the assets comprised in EFL, which are being transferred to

FCL pursuant to this Scheme have not been Encumbered in respect of the
transferred Iiabilities, such assets shall remain'unencumbered and the existing

Encumbrance referred to above shall not be extended to and shall not operate
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iii. In so far as the existing securities, if any in respect of the Iogns or borrowings of
EFL and other liabilities relating to EFL are concerned, such securities shall, withoﬁt
any further act, instrument or deec be continued with FCL. EFL and FCL shall file
necessary particulars and/or modification{s) of charge, with the Registrar of

Companies to give formal effect to the above provisions, if required.

iv. The foregoing provisions insofar as they relate to the vesting of liahilities with FCL
~ shall operate, notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or issue or any security documents, all of which

instruments shall stand modified and/or superseded by the foregoing provisions.

B With effect from the Appointed Date and during the Transition period, subject to the
‘other provisions of the Scheme, all approvals (including but not limited to all the uhits
and factories situated at various states in India (including at MIDC)), quotas, rights,
conéents, entitlements, licenses, certificates, permits, and facilities of every kind and
description \;&hatsoever, privileges, deeds, bonds, quality cértifications and approvals,
howers of aftorneys, agreements and other instruments of Whatsoever nature in
relation to EFL is a party, or the benefit to which EFL may be eligible, subsisting or
dperative immediately on or before the Effective Date, shall be in fult force and effect
be trarisfeFred in favour of FCL and may be enforced fully and effectively as if instead
of EFL, FCL had been a party or beneficiary théreto, 50 as to enahle continuation of
éape-rations- of EFL by FCL without any hindrance or__.-i:iihsruption after the Tran;ition
period. FCL shall enter into and/or issue and/or execute deeds, writings, endorsements
or confirmation or enter into any agreement, confirmations or novation’s to which EFL
will, if necessary, also be a party, in order to give formal effect to the provisions of this
Scheme, if so required or if it becomes necessary. Further, FCL shall be deemed to be
authorized to execute any such deeds, writings, endorsements or_confirmations an

behalf of EFL and to implemant or carry out all formalities required on the part of EFL

to give effect to the provisions of this Scheme. In case a ques:tion arises as to whether
a specific asset or liability or contracts or employee, pertains or does not pertain to
EFL or whether it arises out of the activities or operations of EFL shall be decided by
the Board of EFL, or any committee constituted thereof. A certificate issued by the

Board of Directors or the committee thereof in this respect shall be a conclusive

evidence of the matter.

With effect from the Appointed Date and upon the Scheme becopsfipheti cETgeA s
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with all benefits and entitiements of any nature whatsoever. Such benefits and
enti‘tier'nents shall include Tax benefits under Tax Laws in the nature of exemption,
deferment, refunds and incentives in relation to EFL to be claiméd by FCL with effect
frorﬁ the Appointed Date as If FCL were originally entitled fo all such benefits and
eﬁtif]eme-ﬁts under such scheme and/or poliéies, sﬁbject to 'continued compliance by
FCL of al| the terms and conditions subject to which t'he‘benefits.and entitlements
under suéh incentive schemes were made avallable to.EFL. FC'L'shaII be entitled to such
benefits and entitlements in its name, without any additional'liabilities or expenses

whatsoever.

Taxes ds per Tax Laws of EFL to the extent not provided for or covered by Tax provision
in the accounts made as on the datfe immediately preceding the ‘Appointed Date -

related to EFL shall be vested with FCL

All Taxes paid or payable by EFLin respect of the operatior;s and/ or the profits of EFL
before the Appainted Date shall be on; account of EFL and in so far.as it relates to the
Tax paymer;t whether by way of deduction at source, advance tax or otherwise.
howsoever, by EFL, respectively in respect of the profits or activities or operations of
EFL after the Appiointed Date, the same shall be deemed t.o be the corresponding item

paid by FCL and shall in ali proceedings be dealt with accordingly.

On and from the Appointed Date, if any Certificate for Tax Deducted at Source or any
other Tax credit certificate relating to EFL is received"‘i.n the name of EFL, it shall be
deémed to have been received by FCL, which alone shall be entitled to claim credit for

such tax deducted or paid.

Upon the Scheme becoming effective, EFL shall have right to revise their respective
returns filed under Tax Laws. along with prescribed forms, filings and annexures under
the Tax Laws and claim refunds and / or credit for Taxes paid and for matters incidental

therety, if required, to give effect to the provisions of the Scﬁeme;

On andl from the Appointed Date, the benefit of all balances (elating to Taxes under
the Tax Laws being balances pertaining to EFL;Iif any, shall stand vested in FCL as if the
tra.nsaction giving rise to the said balance or credit was a t-ransaction carried aut by
FCL. The liabilities of EFL as on the Appointed Date shall stand vested in FCL, save as

otherwise in respect of the liabilities which were met by EFL during the Transition
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Upon fhe coming into effect of the Scheme, and subject 1o the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to EFL, to which EFL is a party or to the
benefit of which EFL may be eligible, and which are subsisting or have effect before
the Appointed Date and during the Transition period, shall continue in full force and
effect on or against or in favour, as the case may be, of FCL and may be enforced as
fully and effectually as if instead of EFL, FCL had been a party or beneficiary or obligee
thereto or thereunder. All liabilities arising from all such contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments of whatsoever nature in
r;lation_ to EFL, to which EFL is a party or to the benefit of which EFL may be eligible,
and whiéh are subsisting or have effect immediately before the Appointed Date, shall
be on account of EFL and after the Appointed Date, the same shall be on account of

FCL and shall, in all proceedings, be deait with accordingly.

If any assets {including estate, claims, rights, title, interest in or authorities relating to
any asset} or any contracts, deeds, bonds, agreements, schemes, arrangements or
othér instrur_ﬁents of whatsoever nature in relation to EFL owns or to which EFL is a
party to, cannot be transferred to FCL for any reason whatsoever, EFL shall hold such
assets, contracts, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of FCL, insofar as it is

permissible so to do, till such time as the transfer is affected.

On and from the Effective Date, and tifl such time thatl__the name of the bank accounts

of EFL has been replaced with that of FCL, FCL shall be entitled to maintain and operate

the bank accounts of the EFL in the name of EFL and for such time as may be

determined to be necessary by FCL. All cheques and other negotiable instruments,

'payrﬁent orders received or presented for encashment which are in the name of EFL.

after the Effective Date shall be accepted by the bankers of FCL and credited to the
account of FCL, is presented by FCL;

Itis hereby clarified that the vesting of EFL in FCL shall be on a going concern basis.

STAFF, EMPLOYEES AND WORKERS

17.1. Upon the Scheme coming into effect, all staff, employees and workers of EFL in service

(including but not limited to permanent, temporary or contractual) immediately preceding

the Effective Date shall be deemed to have become staff, employees and workers of FCL with




continuity of service, and the terms and conditions of their employment with FCL shall not

be less favorable than those applicable to them in EFLimmediately preceding the transfer,

17.2. The equitable interest in accounts/funds of tihe staff, employees and workers, if any, whose
services are vested with FCL, relating to.superannuation, provident fund and gratuity fpn;l,

-and such other funds similar in nature, shall be identified, deterfnfned and vested with the
respeétive trusts/funds of FCL and such étaﬁ, employees and workers shall be deeme_d to

have become members of such trusts/funds of FCL. Unti! such time, FCL may, subject to
necessary approvals and permissions, if any, contiﬁue to make contributions pertaining to

the staff, emi:»loyees and workers of EFL to the relevant funds of EFL viz. (i) Eureka Forbes
Limited Stéff Supe;'annuation Scheme, (if) Eureka Forbes Limited Employeeﬁ' Gratuity Fund

and (ul) Eureka Forbes lelted Employees’ Provident Fund (formerly Samuel Oshorn (Indla)

Limited Employees Provident Fund,

17.3. FCL, at any t.;ime after the Scheme becoming effective in accordance with the provisions
hereof, if so required under any law or otherwise, will execute deeds 6f cdnﬁrmatiun orother
writings or ar:range‘ments with any party to any contract or arrangeménf in relation to EFL to
which a}xy of EFLisa pa!*ty in order to give formal effect to the provisions of the Scheme. FCL
shall,lunder the provisions of this Scheme, be deemed to bé authorized to execute any such
writings on behalf of EFL and to carry out or perform all such formahties or compliances

referred to above, on behalf of EFL. -
18. CHAN.GE IN OBIECT CLAUSE OF FCL

18.1. With effect from the Appointed Date; and upon the Scherﬁe becoming effective, the main
ohject clause of the M!emorandum of Asso;iation ﬁf FCL shall Be altered and amended,
without any further act or deed, to include the objects as required for the purpose of carrying
on the busineés activities EFL, upon Part Il of the Séheme coming into effect and pursuant to
the provisions of Sections 13 and 14 of the Coﬁ’npanies Act, 2013 and other applicable
provisions of the Act. Accordingly, the Memorandum oFAssociatic’:r‘l of FCL shall be altered
and amended and necessary revisions in numbéring of the clauses inserted shall be carried
out. The following clause shall be added to the Memorandum of Assosiation of FCL and shall

read as under:

"6  To carry on in any part of the world the business of steel manufacturers, iron and steel
merchants, dealers in iron and. steel, iren and steel founders, casters, forgers, tillers.

rollers , converters and melters of iron, steel and other metals, iron masters, cool
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busmess of Tramway and Railway Track Manufoctures, including the manufacture
laying, alteration and maintenance of Permanent Ways, Points and Crossings. Switches

and Rails, and materials used in connection with works of g similar noture.

To carrﬁ on either in connection with the said business or as distinct and separate
business all or ony of the following businesses, namely - manufoctures of ol description
of soring, buffers, souplings, ‘roil-fostening, drawgeors, and of aff apporatus |
appliances, accessories, materials and things used, or capable of being used in
copnection with Roilways, or traction of any description, or in connection with any other
uﬁe of steamn or other power; manufocturers of oll kinds of machinery machinery, rolling
;tack, permanent way materials, power hammers, files saws tools and anvils, and of all
articles or things whatsoever (however dissimilar to the articles ond things before
mentioned }, made wholly or in part of any metal: mechanico! and general engineers,
metﬁf workers, metallurgists, machinists, smiths fitters, woodworkers, gafvanisers,
japanners, annealers and enamellers, and aiso general merchants and dealers in alf or
any of the rhmgs aforesmd ar in articles or things whrch the Company has power to
manufacture. To build, construct, equfp improve maintain develoo work mange carry
out or control any tramways railway bmnr:hes or s:dmgs roads ways bridges reservoirs
watercourses wharves manufactories warehouse efectric works shops stores machinery
plants anﬁ' other works or conveniences of whatever description and to contribute to
subsidise or otherwise assist or toke part in the building construction equipment,

improvement maintenance devefopment, working management carrying out or control
thereof, R

7. Tocarry on the business of importers, exporters, manufacturers of and dealer in all kinds
of electrical and non-efectrical appliances, electro mechanical devices for domestic,
commercial, industrial, hospital uses, and appargtus etc. and all packaging materiols

components, parts, accessories, articles and fittings required for those purposes,

To manufocture, buy, sell, exchange, aiter, improve, market, distribute, import or export
or otherw:se deol in oll kinds of water filters, water purifiers or other water purificotion
9ystems of oll types and kinds, and olfied products to suit the needs of olf sectors of the
society such as domeslic, industries, Government, public, private, including

manufacturing and processing of home reverse osmosis membrane elements and other

reloted water treatment products.
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18.3.

19.

19.1.

19.3.
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9. To supply, undertake and execute any works involving or relating to water purifiers,
water filters, other products for pur{fféoﬁon of water or other liguids or material of all
kinds.” '

For the | purposes of amendment in the Memorandum of Association and Articles of
Association of FCL as provided in this clausé, the consent / approval given by the members
of FCL to this Scheme under the Companies Act, 2013 and any other applicable provisions of
the Act shall be deemed to be sufficient and no further resolution of members of FCL as
required under the provisions of Section 13 and 14 of the Companies Act, 2013 and any other
applicable. provisions of the Act shall be required to be passed for makiné such chaﬁge /
amendment in the Memorandum of Association and Articles of Association of FCL and filing
of the certified copy of this Scheme as sanctioned by the NCLT, and a printed copy of the
Memorandum of Association for the purposes of said Section 13 and 14 of the Companies
Act, 2013 and all_ other applicable provisions of the Act and the Registrar of Compa‘n‘iles,
Mumbai shall register the same and make the necessary alterations in the Memdranclum of
Association and Arti.cles of Association of FCL accordingly and ;hall certify the _registrétion
thereof in accordahce with the pm\éisions of Section 13 and 14 of the Cdmpanies Act, 2013

and any other applicable provisions of the Act.

FCL shall file with the jurisdictional Registrar of Companies all requisite forms and complete

the compliance and procedural requirements under the Act, if any. - .

-d‘
H

LEGAL PROCEEDINGS

If any suit, appeal o:": other legal proceedings of whatsoever naturé by or against EFL is
pending, thé same shall not abate or be discontinued or in any way be prejudicially affected
by reason of the Amalgamation and by anything contained in this Scheme, but the said suit,
appeal or other legal hroceedings may be continued, prosecuted and énforced by or against
FCL in the same manner and to the sa;'ne extent as it would or might have been continued,

prosecuted and e‘nfor'c'ed by or against EFL as if this Scheme had not been made.

.2. FCL undertakes to have all legal or other proceedings initiated by or agairst EFL referred to

above transferred into its name and to have the same continued, prosecuted and enforced

by or againét FCL to the exclusion of EFL.

After the Cffective Date, FCL shall and may, if required, initiate any legal proceedings in

refation to EFL.




20.

1001

AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF EFL

20.1. The Amalgamation of EFL and the continuance of the said proceedings by or against

21.

21.1,

21.2,

22,

FCL shall not affect any transaction or proceedings already concluded by or against EFL
after the Appointed Date to the end and intent that FCL accepts and adopts all acts,
deeds and things done or executed by EFL after the Appointed Date as done and
executed on its behalf. The said transfer and vesting pursuant to Section 232 of the

Act, shall take effect from the Appointed Date unless the NCLT otherwise directs.

CONSIDERATION

The entire share capital of EFL is held by FCL. In other words, EFL is a wholly owned subsidiary
of FCL. Accordingly, pursuant to this Scheme, no shares of FCL shalt be issued and allotted in
respect of shares held by it in EFL. Upon the Scheme becoming effective, the entire share

capital of EFL shall be cancelled and extinguished without any further act, deed or

instruments as an integral part of this Scheme.

The investment in the shares of EFL appearing in the books of account of FCL shall, without

any further act, deed or instrument, stand cancelled.

ACCOUNTING TREATMENT

FCL sﬁall 'ai:ﬁount for amalgamation of EFL in its books of accoﬁnts as per Appendix C to Ind
AS 103, Business Combinotion of entities under common control, préscribed under the
Companies (Indian Accounting Standards) Rules, 2015 {"Ind AS”) as notified under Section
133 of the Companies Act, 2013 and the clarifications issued by the Institute of Chartered

Accountants of India. The amalgamation shall be accounted by FCL on the date as

determined ih accordance with Ind AS,

INCREASE IN AUTHORISED SHARE CAPITAL OF FCL

-1. Upon sanction of this Scheme, and upon Part il of the Scheme coming into effect, the

authorized share capital of EFL shall be INR 28,05,00,000/- {Rupees Twenty Eight Crores Five
takhs Only) comprising of 2,80,50,000 Equity Shares of INR 10/- each shall be consolidated
with the authorized share capital of FCL, which is INR 15,00,00,000 (Rupees Fifteen Crores
Only) t.;omprising of 1,50,00,000 equity shares of INR 10 each and same shall automatically

stand increased, without any further act, instrument or deed on the part of FCL including
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and/or any other documents as required with the Registrar of Companies. The filing fee and
stamp duty already paid by EFL on its authorized share capitai shall be deemed to have been
50 péid by FCL on the combined authorized share capital and accordingly, FCL shall not be

required to pay any fee/stamp duty on the authorized share capital so increased.

23.2. Further, auth_ori_zed share capital of FCL, pursuant to this Part becoming effective in Post
Scheme scenario shall be INR 43,05,00,000/- {Rupees Forty-Three Crores Five Lakhs Only)
shall be classified as 4,30,50,000 equity shares of INR 10 each.

23.3. Consequently, the corresponding capital clause in the Memorandum of Association / Articles
of Association of FCL, as applicable {refating to the authorized share capital) shall, without
any further act, instrument or deed, be and stand altered, modified and amended, to be read

as follows:

“The authorized share capital of the company is INR 43,05,00,000/- (Rupees Forty-Three
Crores Five Lakhs Only} divided into 4,30,50,000 Equity Shares of INR 10/- each,”

23.4. For removal of doubt, it is clarified that the approval of the Scheme by the sharehoiders of
FCL under sections 230 to 232 of the Act shall be deemed to be the sufficient approval under
sections 13, 14, 61 and 64 of the Act and no separate procedure shall be followed under the

- Act, except filing of requisite forms to give effect to the increase.
24, CONDUCT OF BUSINESS

24,1, EFL as Trustee

With effect from the Appointed Dal;e and up to and including Effective Date, EFL shall carry
on and shall be deemed to have carried on IaII their business and activities as hitherto and
shall hold and stand possassed of and shall be deemed to have held ‘and stood possessed of
EFL on account of and for the benefit of and in trust for, FCL, as FCL is taking over the business
as gding concern. EFL shali preserve and : carry on their huslne;s and activities with

reasonabie diligence and business prudence and shall neither undertake any additional

financial commitrnents of any nature whatsoever, borrow any amounts not incur any other
liabilities or expenditure, issue any additional guarantees, indemnities, letters of comfort or
commitments either for themselves or on be'l{alf of any third parties, sell, transfer, alienate,
charge, mortgage or encumber or deal with the assets of EFL or ény part thereof other thaﬁ

any amount borrowed by way of debt with or without issug of any security, including
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of business as carried on by them as on the date of filing-of this Scheme with the NCLT or if

prior written consent of FCL has been obtained.

24.2, Profit or Losses up to Effective Date

With effect from the Appointed Date and upto and including the Effective Date, all profits or
incomes accruing or arising to EFL or all expenditure or losses incurred or arising, as the case
may be, by EFL shall, for all purposes, be treated and deemed to be and accrue as the profits

or incomes or expenditures or losses, as the case may be, of FCL.
L

24.3. Taxes

All Taxes paid or payable by EFL in respect of the operations and / or profits of the business
before the Appointed Date and from the Appointed Date till the Effective Date, shall be on
account of EFL and in so far as it relates to the tax payment by EFL in respect of the profits
or activities or operation of the business after the Appointed Date, the same shall be deemed

to be the corresponding item paid by FCL and shall in all proceedings be dealt with
accordingiy.

Any refund under any Tax Laws allocable or related to the business of EFLi and due to EFL
consequent to the assessment made on EFL shall also belong to and be rece|ived by FCL.

All Tax benefits of any nature, duties, cesses or any other like paymen‘ts or deductions
available to EFL under any Tax Laws up to the Effective Date shall be deemad to have been
en account of or paid by FCL and the relevant authorlties shall be bound to transfer to the

account of and give credit for the same to FCL upon the passing of the order by the NCLT.,

25. ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRUMENTS:

. Subject to other provisions contained in this Scheme, all contracts, deeds, bonds,

agreements and other instruments of whatever nature to which EFL is a party subsisting or
having effect immediately before the Amalgamation, shall remain in full force a_nd effect
against of, as the case may be, in favour of FCL and may be enforced as fully and effectively
as if instead of EFL, FCL was a party thereto. Without prejudice to the other provisions of this
Scheme and notwithstanding the fact that Amalgamation and vesting of EFL occurs by virtue
of this Scheme itself, FCL may, at any time after the coming into effect of this Scheme in

accordance with the provisions hereof, if so required under any law or otherwi
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provisions of this Scheme. FCL shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of EFL and to carry out or perform all such
formalities or compliances referred to above on the part of EFL to be carried out or

performed.

Fﬁr the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified tha.t upon the coming into.effect of this Scheme, ali consents, permissions, licenses,
certifiﬁates, clearances, authorities, powers of attorney given by, issued to or executed in
favour of EFL shall stand transferred to FCL and FCL shall be bound by the terms thereof, the
obligatidns and dutles there under, and the rights and benefits under the samé shall be
a:vailable to FCL. FCL shall receive relevant approvals from the Government Authorities

concerned as may be necessary in this behalf,

MATTERS RELATING TQ SHARE CERTIFICATES:

The Share Certificates held by FCL along with its nominee shareholders holding shares on
behaif of FCL in respect of share capital of EFL shall automatically stand cancelled without
any necessily of them being surrendered.

DISSOLUTION OF EFL

Upon the Scheme being sanctioned by an order made by the NCLT under Sections 230 to 232

of the Act and subject to the Effective Date, EFL shall stand dissolved without winding up on
the Effective Date,
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PART IV - DEMERGER AND VESTING OF DEMERGED UNDERTAKING OF FORBES & COMPANY
LIMITED {(JPON PART 1}l BECOMING EFFECTIVE) INTO FORBES ENVIRO SOLUTIONS LIMITED, ON

28.

28.1.

28.2.

A GOING CONCERN BASIS

TRANSFER AND VESTING OF DEMERGED UNDERTAK!NG INTO FESL

Upon this Part it of this Scheme becoming effective, with effect from the Appointed Date

and upor{ the Scheme becoming effective, the Deme-rged Undertaking of FCL as a going

concernxalong with all assets, liabilities, contracts, employees, licences, records, approvals,

elc. being integral parts of the Demerged Undertaking of FCL shall, without any further act,

instrument or deed, stand demerged and be vested in or be deemed to have been vested in

FESLas a going concern so as to become as and from the Appointed Date, the undertaking

of FESL by virtue of and in the manner provided in this Scheme,

Without prejudice to the generality of the above and to the extent applicable, unless

otherwise stated herein, upon this Scheme becoming effective and with effect from the

Appointed Date;

a)

b)

c)

All properties and assets pertaining to Demerged Undertaking, movable or immovable,

tangible or intangible, balance in bank, cash or investments and other assets of

whatsoever nature and tax credits, quotas, rights, consents, entitlements, licenses,

" certificates, permits, and facilities of every kind and description whatsoever for all

intents and purposes, permissions under income tax and/or any other statutes,
incentives of FCL in relation to Demerged Undertaking, if any, without any further act

or deed so as to become the business, properties and assets of FESL,

All the movable assets pertaining to Demerged Undertaking as are assets otherwise
capable of transfer by manual delivery or by endorsement and delivery, including cash
in hand, shall be physically handed over by manual delivery or by endorsement and
clelivery, to FESL. to the end and intent that the property therein passes to FESL on such
manual delivery or é.hdorSEment and dalivery, without requiring any deed or

instrument of conveyance for the same and shall bacome the property of FESL

accordingly.

All other movable properties pertaining to the Demerged Undertaking, including
investments in shares of the subsidiaries/ loint ventures (as per Annexure 2 except
investment in FESL, FFSPL, FCHSPL and Lux Group) as part of the Demerged

Undertaking, mutual funds, bonds and any other securities, sundry d
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to the Lux Group, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Govérnmgnt, sémi-Govern_ment, local and other
authorities and bodies, customers and _othei: persons, shall without any further act,
instrument or deed, pursuant to the orders of tﬁis Scheme becominé effective and by
operation of law become the properties o‘f FESL, and the title thereof tagether with all
ri'g‘h.t's; interests or obligations therein shél! be deemed to have been mutated and
reéordéd as that of FESL. All investments of t'_he Demerged Undertaking shall be
recorded in the name of FESL by operatidn of law as transmission in favour of FESL as
a successor in interest and any decuments of title in the name ofIFCL in relation to -
Deme}ged Undertaking s;hall also be deemed to have‘been mutated and recorded in
the name of FESL to the Qame extent and manner as originally held by FCL in relation
to Demerged Undertaking and enabling the ownership, right, t_itlel and interest therein
as if FESL was originally FCL in relation to Demerged' Undertaking. FESL shall
subsequent to this Scheme becorﬁing effective be entitled to the delivery and

possession of all documents of title of such movable préperty in this regard;

All immovable properties {including land together with the huiidings {including factory
bdildings) and structures standing thereon} (as per Annexure 1} pertaining to
Demefged Uhdertaking of FCL, whether freehold or Ieasehdld and any documents of

title, rights and easements in relation thereto shall stand transferred to and be vested

_ in a_rid_ transferred to and/or be deemed to have been and stand transferred to and

. vested in FESL, without any act or deed done by FCL or FESL. FESL shall be entitled to

exercise all rights and priviledes and be Iiable to pag.‘-g‘r‘ound reﬁt, taxes and fulfill
obI‘igéti'ons,' in_' relation to or applicable to such immovabla propert'ie's. The mutation /
substitution ofthe title 10 the immovable praperties shall be rmade and duly recorded
in the }lame of FESL by the appropriate authorities pursuant to the Scheme becoming

effective in accordance with the terms hereof.

All the consents, permissigns, Iicen“se_s, certificates, insurance co.vers, clearances,
autllbritie's, power of attorneys given by, issued to or executed in favour of Demerged
Underlékingof FCL, shall stand .vested in or transferrer autc;!natically to FESI. without
anf further act rlur deed and shall be appropriately muta\ted by the authorities
concerhed thérewith in favour of FESL as if the same were original!\\{ given by, issued

to executed in favour of FESL and FESL shall be bound by the terms thereof, the

- obligatiens and duties the'reund-er and the rights and benefits under the same shall be

available to FESL. The benefit of all statutor\-f and regulatory permissions including the
statilory or other licenses, 1ax registrations, permits, permissions or approvals or
consents required to carry on the operations of Demerged Undertakip

er order to this effect, vest
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available to FESL pursuant to this Scheme becoming effective in accordance with the

terms thereof.

All debts, liabilities, contingent Iiabilitiesl, dutles, Taxes (including any advance taxes
paici, TbS d.educted on behalf of FCL in relation to Demerged Undertaking, etc., if any),
Iiabilitie_s and obligations of FCL, in relation to Demerged Undertaking, as on the
Appoint;ed Date, in each case, other than all debts, liabilities, trade payables,
contingent liabilities, duties, Taxes pertaining to the Lux Group, FESL, FFSPL and
FCHSPL, whether provided fer or not, inl the books of accounts of FCL in relatlon to
Demerged Undertaking, and all other liabilities which may accrue or arise after the
Appointed Date but which relates to the Transition period, shall, pursuant to this
Scheme becoming effective as per the order of the NCLT or such ather competent
authority, as may be applicable undér Sectioﬁ 232 and other applicable provisions of
the Act, and without any further act or deed, be vested or deemed to be vested in and
be assumed by FESL, so as to become as from the Appointed Date the debts, liabilities,
cdr{tingent ‘liabiiities, taxes, duties and obligations of FESL on the same terms and
conditions és were abplicable to FCL and FESL undertakes to meet, discharge and
satisfy to the exclusion of FCL in relation to Demerged Undertaking and to keep FCL in
rélation.to Demerged Undertakjng indemnified at all times from and against all such

debts, liabilities, contingent liabilities, duties, Taxes and obligations of FCL in relation

. to Démefgecl Undertaking from all actions, demands and proceedings in respect

8)

-theretg, thwithstanding’ anything contained in this Scheme, it is hereby clarified that

any and all amounts, including corporate guarantees {including any recovarable
amount upon invocation of corporate guarantees, if any), advances, contingent
liabilities, trade payables and/or receivables, in each case, pertalning to or in

connection with the Lux Group shall not be transferred to FESL upon the effectiveness

: ofllhe Slcher.ne.

FESL may, at any time after this Scheme coming into effect, if required under law or
otherwise, execute deeds of confirmation in favour of any other party with which FCL
in relation to Demerged Undertaking hias a contract or arrangement, or give any such

writing or do any such things, as may be necessary, to give effect to the above.

in so far as loans and borrowings of FCL in relation to Demerged Undertaking
pertaining to the loans and liabilities, which are to be vested to FESL shall, without any
further act or deed, become loans and borrowings of FESL, and alf rights, powers,

duties and obligations in relation thereto shall be and stand vested in and shall be




borrowings. Thus, the primary.obligatibn to redeem or repay such liabilities upon the

Scheme becoming effective shall be that of FESL.

The vesting of the assets comprised in FCLin relation to Demergéd Undertaking to FESL
under this Scheme shall be subject to ‘the.mnrtgages and charges, if any, affecting the

same as hereinafter provided.

The securities, mortgages, charges, encumbnfances or liens or those, if any, in
relation to Deﬁ‘nerged Undertaking after thé Appointed Date and during the
Transition period, in terms of tﬁis Sc‘heme, over the assets comprised in-FCL in
relafion to Demerged Undertaking, or any part thereof, shall be vested in FESL
Hy virtue of this Scheme, and the samé shall, aftef the Transition period,
continue to relate and a‘ttacﬁ to such assets or any part the‘reolf to which they
relate or attached prior to the Transition period and-j are vested with FESL, and
such Encumbrances shall not relate or attach to any of théhother assets; of FCL

in relation to Démerged Undertaking.

In so far as the éxisting Encuhbrances, if an\}, inrespect oft_he loans, bbrrowings,
debts, liabilities, is concerned, such Encumbrance shall, Wilhout any further act,
instrument or deed be modified and shall be extended-to an'd shall op'e‘rahte only
over the assets comprised in FCL in refation to Demerged Undertaking which
have been Encumbered in respéct of the 1'ra-_nsferrédiliabililias as transferred 1o
FESL pursuant to this Scheme. Provided that if any‘é;‘ ihe assets comprised in FCL
in relation to Dernerged Undertak.ing which ;re being transferred to FESL
pursuant to this _Scheme have not _been Encu.n;uber.ed in respect of the
t!ransferred habilities, such assets shall rehain unencumbered and the existing
Encumbrance refefred to above shalllnc;t be extended to alnd shall not operate
ovef such assets. The absence of any formal amendment which may be reguired

by a lender or third party shall not affect the operation of the above,

In s§ far as the exiﬁting secﬁritie,s in respeclt of the Ii:;ans or borrowings of FCLin
relation to Pemerged Undertaking and other liabilities rslating to FCLin relation
to Demerged Undertaking are conclerr{ed, such se;uritiés s_[iall, without any
further act, instrument or deed be continued with FCL in nfelati‘on to Demérged
Undertaking. FCL in relation to Demerged Undertaking and FESL shall file
necessary péniculars and/dr muodification(s) of charge, with the Registrar of

Companies to give formal effect to the above provisions, if required.
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iv. The
FESL

oregoing provisions insofar as they relate to the vestiﬁg of liabilities with

shall operate, notwithstanding anything to the contrary contained in any

deed or writing or the terms of sanction or issue or any security documents, all

ofw

prov,

With effec
other prov
and f‘.ictor

consents, ¢

pich instruments shall stand medified and/or superseded by the foregoing

sions.

L from the Appointed Date and during the Transition period, subject to the
sions of the Scheme, all approvals (including but not limited to all the units
es situated at various states in India {including at MIDC)), quotas, rights,

entitiements, licenses, certificates, permits, and facilities of every kind and

descriptiop whatsoever, privileges, deeds, bonds, quality certifications and approvals,

powers off
refation to
FCL in rel:
immediate
in favour ¢
relation to

1o continy

attorneys, agreements and other instruments of whatsoever nature in
FCLin refation 1o Demerged Undertaking is a party, or the benefit to which
tion to Demerged Undertaking may be eli'gib-ie, subsisting or operative
ly Icm or before the Effective Dafe, shall be in fu'l'l for;:e and effect against or
of FESL and rﬁay be enforced fully and effectively as if instead of FCL in
Demerged Uﬁdertaking, FESL had been a party or beneficiary thereto so as

ation of operations of-FCL in relation to ﬁemerged Undertaking by FESL

without aTr hindrance or disruption after the Transition period. FESL shall enter into

and/or isslie and/or execute deeds, writings, endorsements or confirmation or enter

. into any tripartite agreement, confirmations or novation’s to which FCL in relation to

"Demerged Undertaking will, if necessary, also be a party, in order 10 give formal effect

to the pravisions of this Scheme, if so required or if i_t'Eecomes necessary. Further,

FESL shall

endorsem

be deemed to be authorized to execute any such deeds, writings,

nts or confirmations on behalf of FCL in relation 1o Demerged Undertaking

and to irhplernent or carry out all formalities required on the p'art of FCL in relation to

Demerged

'Undertaking to give effect to the provisions of this Scheme. In case a

question arises as to whether a specific asset or liability or contracts or employee,

pertains or does not pertain to FCL in relation to Demerged Undertaking or whether it

arises out of the activities or operations of FCL in relation to Demerged Undertaking

shall be decided by the Bcard of FCL in relation 10 Demerged Undertaking, or any

committee constituted thereof. A certificate issued by the Board of Directors or the

committee thereof in this respect shall be a conclusive evidence of the matter.

With effect fram the Appointed Date and upon the Scheme becoming effective, the

entitlement to various benefits under incentive schemes and policies, if any, in relation

to FCLin relation to Demerged Undertaking shall stand vested in ang/GartuBeints

have been

vested in FESL together with all benefits and entit|éfx
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in the nature of exemption, deferment, refunds and incentivesin rel‘étion to Dermerged
Undertaking of FCL to be ¢laimed by FESL with effect from the_Appoi-nted Date as if
FESL were originally entitled to all such benefits under such incentive scheme and/or
policies, subject to continued compliance by FESL of all the lerms and conditions
subject to which the benefits and enfitlements under such incentive schemes were
made available to FCL in relation to Demerged Undertaking. FESL shali be entitled to

such benefits in its name, without any additional liabilities or éxpenses whatsoever.

Taxes of FCL in relation to Demerged Undertaking vested upon FCL pursuant to the

" amalgamation of EFL with and into FCL as per Tax Laws to the extent not provided for

or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date related to FCL in relation to 'Deme_rgecl Undertaking
shall he vested with FESL. _ -

All Taxes paid or payable by FCL in relation to De_meréed Undertaking in respect of the
o'perations and/ é:r the profits of FCL in relation to Demerged Undertaking before the
Appointed Date shall be on account of FCL in relation to Demerged Undertaking and
in so far as it relates to the Tax payment whether by way 6f deciuctio,n at source,
advance-tax or otherwise howsoever, by FCL in relation to Derﬁerged Undertaking in

respect of the profits or activities or operations of FCL in relation to Demerged

. Undertaking after the Appointed Date, the same shall be deemed to be the

correspending item paid by FESL and shall iln all proceedihgs.be dealt with accordingly.
_ _ _ 5" B

On and from the Appointed Date, if any Certificate for Tax Deducted at Source or any
other tax credit certificate relating to FCL in relation to Demerged Undertaking is
receivéd in .the name of FCL in relation to Demerged Undertaking, it shall be deemed
to have been received by FESL, which alone shall be entitled to claim credit for such

tax deducted or Paid.

Upon the Scheme becoming eflective; FESL shall have right to revise their respective
returns filed under Tax Laws, along with prescribed forms, ﬁlings and annexures under
the Tax Laws and claim refunds and / orcredit for Taxes paid-and for matters incidental

theretju, if required, to give effect to the pro\}isions of the Scheme;

On and from the Appointed Date, the benefit of all balances relating to Taxes under
the Tax Laws pertaining to FCL in relation to Demerged Undertaking, if any, shall stand
vested in EESL as if the transaction giving rise to the said balance or credit was a

transaction carried out by FESL, The liabilities of FCL in relation to Demerged
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respeét of the liabilities which were met by FCL in relation to Demerged Undertaking
during the Transition period, which shall be construed to have been met by FESL as if

the transaction giving rise to the said liability was a transaction carried out by FESL,

U'pori the coming into effect of the Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, Schemes, arrangements and dther
instrufnents of whatsoever nature in relation to FCL in relation to Demerged
Undertakling, to which FCL in relation to Demerged Undertaking is a party or to the
benefit of which FCL in relation to Demerged Undertaking may be eligible, and which
are subsisting or have effect before the Ahpoipted Date and during the Transition
period, shall continue in full force and effect on or against orin favo'ur, as the case may
be, of FESL and may be enforced as fully and effectually as if instead of FCL in relation
to Deme'rged Undertaking, FESL had been a party or beneficiary or obligee thereto or
thereunder. All liabilities arising from all such contracts, deeds, bohds, agreements;
Schemes, arrangements and other instruments of whatsoever naturejn relation to FCL
in rglation to Demerged Undertaking, to which FCL in rélation td Demerged
Undertaking is a party or to the benefit of which FCL in relation to Demerged
Undertaking may be eligible, and which are subsisting or have effect immediately
before the Appointed Date, shall be on account of FCL in relation to Demerged
Undertalking and after the Appointed Date, the same shall be on account of FESL and

shall, in all proceedings, be dealt with accordingly.

iIf any assets (including estate, claims, rights, title, interest .in or authorities relating to
any assef:) or any contracts, deeds, bonds, agre'erner;ts, Schemes, arrangements or
other instruments of whatsoever nature in relation io FCL in relation to Demerged
Undertaking owns or to which FCL in relation to Demerged Undertaking is  party to,
cannot be transferred to FESL for any reason whatsoever, FCL in retation to Demerged
Undertaking shall hold such assets, contracts, deeds, bonds, agreements, Schemes,
arrangementé or other instruments of whatsoever nature in trust for the benefit of

FESL, insofar as it is permissible so to do, till such time as the transfer is affected.

0On and from the Effective Date, and till such time that the name of the bank accounts
pértaining to Demerged Undertaking, of FCL has been replaced with that of FESL, FESL
shall be entitled to maintain and operate the bank accounts of the FCL perlaining (o
Demerged Undertaking in the name of FCL and for such time as may be determined to
be necessary by FESL. All cheques and other negotiable instrumeﬁts, payment orders

received or preéented for encashment which are in the name of FCL after the Effective
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t) itis hereb? clarified that the vesting of Démerged Undertaking of FCL in FESL shall be

on a going concern basis.
29. STAF?-, EMP!.OYEES AND WORKERS

29.1. Upen Part I'II _Df the Scheme coming into effect,' all staff, employees an;i workers pertaining
to the Demérgéd Undertaking, im:!uding all staff, émployees and worke:rs forr:'niné paft oftﬁe
Dernergeﬁ Undertaking pursuant to Part |l of the Scheme in service {including but not limited
to permaﬁént, temporary or contractual) immediately preceding the Effective Date shall be
decmed to have become staff, employees and workers of FESL with effect 'from the
Abpointed Date, without any break in their service .and on the ba_gis of continuity of service,
and the terms and conditions of their employﬁent w_itﬁ FESL shall not he'less'favorablg than

' those applicable to them as a part of the Demerged Underfaking of FCL immediately
preceding tﬁe transfer, B R '

29.2. The equitable interest in accounts/funds of the staff, employees énd workers, if any, whose
services are vested with FESL, relating to supe'rannuagion, -providen;c funci and gratuity fund
and other funds similar in nature, shail be identi_ﬁed, détermlned and vested with the
respective tfﬁsts/funds of FESL and such staff, employees and workers shall be deemed to
have‘ become me-mbers of such trustsffund§ of FESL. Until such tin:ﬁe, FESL' in relation to the
Demérged Undertaking may, subject to nec'essary. .approvais and permissions, if any,
continue to make contributions pertaining to the e‘rhployées_,ofﬂ'the Derr;r.;rged Undertaking

to the reléirant funds of FCL in relation to the Derhergéd Undertaking,

29.3. FESL, at any ti}ne after the Scheme becoming effective in accordance with the provisions
hereof, ifso feq'uired under any law or otherwise, will execute deeds of confirmation or other
writings or arrangements with any party to _any.co'ntract or arrangement in relation to the
Demefged Undertaking in order to give formal effect to the provisions of the Scheme. FESL
shall, under the provisions of this Scheme, be deemed to be authorizéd to execute any such
writings in relation to the Demerged Undertaking and to ca‘rry ’ou't or perform all such
formalities or compliances, referred to abovs, in rélation to the Demsrgecl Undertaking.

e

CHANGE IN DﬁJECT CLAUSE OF FESL ~

30.1. With effect from the Abpoinled Date, and upon the Scheme becoming effective, the main

object clause of the Memorandum of Association of FESL shall be altered and amendea,
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provisions of Sections 12 and 14 af the Companies Act, 2013 and other applicable provisions
of the Act. Accordingly, the Memorandum of Association of FESL shall be altered and
amended and necessary revisions in numbering of the clauses inserted shall be carried out.
The following clause shall be added to the Memorandum of Association of FESL and shall

read as under:

5. Tocarry on the business of importers, exporters, manufocturers of and dealer in ol kinds
of electrical and non-electrical appliances, electro mechonical devices for domestic,
commercial, industrial, hospital uses, and apparatus etc. and all packaging materials
components, parts, accessories, orticles and fittings required for those purposes.

6. To manufacture, buy, sell, exchange, aiter, improve, market, distribute, import or export
or otherwise deal in all kinds of water filters, water purifiers or other water purification
systems of all types and kinds, and allied products to suit the needs of all sectors of the
society such as domestic, industries, Government, public, private, including
maonufacturing and processing of home reverse osmosis membrane elements and other

refuted water treatment products.

7. To carry on the business of manufacturing, selling, renting and servicing of vacuum
cleuners, water filter cum purifiers, water and waste water treatment piont, packaged
~drinking water, trading in electronic air cleaning systems, smaoll household appliances,
&igfraf security system, air-conditioners and ail kinds of electrical & non electrical

appliances eltc.

8. To supply, undertake and execute uny works involving or relating to water purifiers,

waler filters, other products for purification of water or other liquids or material of all

kinds.”

30.2. For the purposes of amendment in the Memorandum of Association and Articles of

Association of FESL as provided in this clause, the consent / approval given by the members
of FESL to this Scheme under the Companigs Act, 2013 and any ntﬁer applicable prcwisio'r;s
of the Act shall be deemed to be sufficient nq no further resclution of members of FESL as
required under the prdvisions of Section 13 and 14 of the Companies Act, 20113 and any other
applicable _pmvisions of the Act shall be requ[ired to be passed for making sugh change /
amendmenthin the Memorandum ofAssocialio]n and Articles of Association of FESL and filing
of the certified copy of this Scheme as sancriclmed by the NCLT, and a printed copy of the
Memora‘ndum of Association for the purposes of said Section 13 and 14 of the Companies

Act, 2013 and ail other applicable provisions|of the Act and the Registrar of Cornpanies,

wumbai shall register the same and make the fnecessary alterations in the Memorandum of
) i :




30.3.

31.

31.1.

31.2,

31.3.

Association and Articles of Association of FESL accbrdingly and shall certify the registration

thereof in accardance with the provisions of Section 13 and 14 of the Companies Act, 2013

and any other applicable provisions of the Act.

FESL shall file with the jurisdictional Registrar of Companies alt-requisite forms and complete

the compliance and procedural requirements under the Act, if any.
LEGAL PROCEEDINGS

Upon Part li) of the Scheme coming into effect, if any suit, appeal or other legal proceedings
of whatsoever nature by or agéinst FCL in relation to the Demerged Undertaking is pending,
the same shall not abate or be discontinued or in any way be prejudicialiy affected by reason
of the pemerger and by anything contained in this Scheme, but Lthe said suit, appeal or other
legai proceedinés may be continued, prosecuted-and enforced -hy or against FESLin the same
manner and to the same extent as it would or might havé beén continued, prosecuted and
eufor‘;:ed by ar against FCL in relation to the Demerged Undé rtaking as if this Scheme had

not been made. [n the event that the legal proceedings refefred to herein require FCL in

relation to the Demerged Undertaking and FESL tb l:;e jointly tr:eated as parties thereto, FESL
shall be added as party to such proceedings and shall prosecutefand defend such proceedings
in co-operation with FCL in relation to the Demerﬁed Undertaking,

FESL undertakes to have all legal or d'gher proceedings initiate by or agailnst FCLin relatio.n
1o the Denimged Undertaking refe,rre_d to above transferred_ iﬁtﬁ its name and to have the
same cnntinued_, prosecuted and. enforced by or against f;'.ESL to the exclusion of FCL in

relation to the Demerged Undertaking.

After the Effective Date, FESL shai[-and niay, if requi.red, initiate any legal proceedings in
refation to FCLin relation to the Demerged Undertaking. '

DEMERGER NOT TO AFFECT TRANSACTIONS / CONTRACTS OF FCL IN RELATION TO THE
DEMERGED UNDERTAKING; '

. The Demerger of the Demerged Undertaking of FCL and the continuance of the said

proceedings by or against FCL in relation to the DemelﬂgediUnd\ertalgin shali not affect
any transdction or proceedingsaiready concluded by or Iagainst FCL in relation to the
Demerged Undertaking after the Appointed Date to the endfand intent thét FESL accepts
and adopts all acts, deeds an;:I things dane or executérd by FCL in relation to the

Demerged Undertaking after the. Appointed Date as done'f__ancl executéd on its behalf.

-
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The said transfer and vesting pursuant to $ection 232 of the Act, shall take effect from

the Appointed Date unless the NCLT otherwisc directs.

CONSIDERATION

Upon coming intc effect of the Scheme and in consideration for Demerger of Demerged

Undertaking of FCL into FESE, FESL shall, without any further a pplication or deed, issue and
allot equity shares of face value INR 10/- each, credited as fully paid up, to all the equity

shareholders of FCL whose names appear in the register of members as on the Record Date

. of FCL, or to their respective heirs, executors, administrators or other legal representatives

or the successors-in-title, as the case may be, in the following proportion:

15 (Fifteen} fully paid up Equity Shares of INR 10/-each of FESL shall be Issued and ollotted

. to the Equity Shareholders of FCL, against 1{One) fully paid up Equity Shares of INR 10/-
eoch held by them in FCL.

Equity shares shall be issued by FESL in dematerialized form to those equity shareholders of
FCL wr;o hold shares of FCL In dematerialized form, in Lo the account in which FESL shares
are held or such other accouﬁt as is intimated by the shareholders to FCL and / or its
Registrar. All those shareholders who:ho]d shares of FCL in physical form shall also have the
option to receive the equity shares in FESL in dematerialized' form provided the details of
their’.accgunt With the Depository Participant are intimated in writing to FESL and / or its

Registrar, otherwise, they would be issued equity shares in phy‘slical form.

In case aﬁy shareholders shareholding in FCL is such that such stl;éreholder becomes entitled
o a fraction of any equity share of FESL, FESL shall not issue fractional shares to such
shareholderl but shall consolidate such fractions and issue and allot the consolidated shares
directly fo a trust‘ee nominated by the Board of Directors of FESL in that behalf, who shali
sell sgch shares in the market at such price(s) and at such time(s) as the trustee may in its
solé discre;tion‘decfde and on sucﬁ sale, shall pay to FESL, the net proceeds (after deduction
of applicabie taxes and other expenses incurred), whereupn.n FLSI shall, subject to
withholding taxes, if any, distribute such sale proceeds to the concerned shareholders of FCL

in propertion to their respective fraclional entitlements.

FESL shall take necessary steps to increase or alter or re-classify, (if necessary), its authorized
share capital suitably to enable it to issue and allot equity shares required to be issued and

allotted by it under this Scheme,
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33.5. The equity shares to be issued and allotted as provided in clause 33.2 above, shall rank pari

passu in all respects with the then exist ng equity shares of FESL after the Record Date,

33.6. Approfal of this Scheme by the equity shareholders of FESL shall be deemed to be the due
compliance of the provisions of section 62 and sectlon 42 of the Companies Act, 2013, and
other re[evant and app[icable provisions of the Act for the ISSUE and allotment of equity

shares by FESL o the eqmty shareholders of FCL, as provided in thls Scheme

33.7.,The appr'oval‘of this Scheme by the equity shareholders of FCL and_ FESL under Sections 230
to 232 of the Act shalf be deemed to have the approval undec_ sections 13 and 14 of the
Cempames Act, 2013 and other applicable pmvisions'ef the Act and any other consents and

approvals required in this regard.

33.8.| The shares |ssued under this clause shail, in cornpllance W|th the appllcable laws; be listed
and admitted to trading on the Stock Exchange pursuant to th|s scheme and the relevant -
*"EBI C1rcu|ar and no lock-in shall be apphcable to the shares issued under this clause on

account of the pust scheme shareho dlng pattern'of FESL being exactly ‘similar to the

shareholdlng pattern of FCL. FESL shall’ make all requisite appllcatrons and shall otherwise
l:ompl\,f with the provisions of the relevant SEBI Circular and applicable Iaws and promptly

take all steps to procure the direct listing of the shares |ssued by it pursuant to this clause,

33.9. The }e_lquity shares allotted by FESL pursuant tp the Scneme snall remain frozen in the
depositpry system till Iisting / trading permission is given by ghe"étock Exchange.

33.10. Equuty Shares te be issued by FESL pursuant to this Schem in cespect ofany Equity Shares

of FCL and whici are held in abeyance if any under the prowsions of Section 126 of the

Companles Act, 2013 or otherwise shall pending allotment or set_tlementof dispute by order

ef Courtor otherwlse, also be held in apeyance by FESL.

%ﬁ}\ 33,11, In the ew-nt of there being any pen d:ng share transfers, whether.-lodged or outstandihg,
of any shareholders of FCL, shall be e"npowrercd prior to or even subsequent to the Record
Daie, to effectuate such transfers in FCL as if such changes in registered holders were

operatwe as on the Records Date, in order to remove any difficulties arising to the
. ~

transferors of the shares in refa Lion to the shares issued by FESL, The Board of Directors of
FCL shall be empowered to remove such difficulties thjll may arise in the course of

implementation of this Scheme and registration of new shareholders in FESL on account of

difficulties faced in the transition eri 0d.
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34. ACCOUNTING TREATMENT

Upon the Scheme becoming effective, FESL and FCL shall account for Demerger in their

respective books of accocunt as under:

34,1, Inthe l:!ooks of FESL

FESL shall givé effect to the accounting Lreatment in its books of account in accordance with
the “Acquisition Method” of accounting under IndAS 103I (Accounting for Business
Combinations) and any other relevant Indian Accounting Standards {Ind-AS) notified under
‘the Compaﬁie’s {Indian Accounting Standards) Rules, 2015 read with section 133 of the

Comganies Act, 2013, and generally accounted accounting principles in India, as amended

from time to time,
34.2. in the books of FCL

+CL shall a;couht for transfer of Demerged Undertaking to FESL in its books of accounts as
per Companies (Indian Accounting Standards) Rules, 2015 {“Ind AS“} a5 notified under
section 133 of the Companies Act, 2013 and the clarifications issued by Wie Insiitute of

Chartered Accountants of India and on the date as detg.-rmined in accordanze witl Ind AS.
35. CONDL]CT OF BUSINESS
35.1. FCL in refation to the Demerged Undertaking as Trustee

‘With éﬁecl frorp the Appointed Date and up to and inclucing Effective Dste, FCL in redation
to tizé'[)eﬁ\erged Undertaking shall carry.on and shat! Ee decined to have tarried on all
lheif L-L:siness and activities as hitherto and shal) hold and stand passesst_ed of anu shall be
deemec ta have held and stood possessed of FCLin relation to the Demerged Undertakiﬁg
on accdu_nt of and for the benefit of énd in trust (or, FESL, as FESL is taking over the husiness
as going concern. FCL in relation to the Demerged Undertaking shall preserve and carry
on their business and activities with reasonable diligence and business prudence and shall
naither undertaIé any additional financial commitments of any nature whatzoever, borrow
any amounts nor incur any other liabilities or expendliture, issue any sddifional guarantees,

indemwities, lelters of comfort or commitiients either for themnselves or on brehaif of any

third parties, sell, transfer, alienate, charge, muitgage or encumber or deal with the 7 ssats
(T FCLin relation to the Demerged Undartakiiig or any part thereof save and exceplin the
ordinaty course of business as carried on by them as on the date of filing of this Scheme with

the NCLT ur i written consent of FESL has beeh obitained.




35.2. Profit or Losses up te Effective Date

WItH‘effect from the Appointed Date and upto and including the Effective Date, all profts or
incomes accrumg or arising to FCL in relat:on to the Demerged Undertakmg or all
expendlture or losses incurred or arising, as the case may be, by FCL i in relation to the
Demerged Undertaking shall for all purposes, be treated and deemed to be and accrue as

the pruf’ts orincomes ar expenditures or losses, as the case may be, of FESL.

35.3. Taxes . _ . IE
AI[ taxes paid or payable by FCL in relation to Lthe Demerged Undertakmg inrespect of the
operations and / or profits of the business before the Appointed Date and from the
appninted date till the Effective Date, shall be on account of FCL in relation to the
Demeréed Undertaking and in so far as it relates to the tax payment by FCL in refation to
the Demerged Undertakmg in respect of the proﬂts or activities or opération of the
busmess after the Appointed Date, the same shall be deemed to be the corresponding item

pald by FESL and shall in all proceedings be dealt with accord:ngly

Any refund under Income Tax Act, 1961 or other applicable laws or regulations dealing with
taxes allocable or related to the business of FCL in relation to the Demerged Undertaking
andd due'to FCL in relation to the Demerged Undertaking cor-tequent to the assesssnent
made on FCLin relation to the Demerged Undertaking shall also belong to and be received
b\f rl: . ' o

AI[ taxes benefits of any nature, duties, cesses or any other like payments or deductions
:wdilable to FCL in relation to the Ds.mergc.l Undertaking under any Tax Law up to the
Effective Dale shall be deemed to have been on account of or pau:l by FESL and the relr.vant
dulnurltles shall be hound to transfer to the ac..ount of and | Igl\'e credit for the same to-FESL

u')on thr' passing of the order by the NCLT, -

I .
H -
.J' i, . n

RLDUCTION IN PAID UP SHARE CAPITAL OF FESL AND CANCELLAT!ON DF INTER-COMPANY

IN\!ESTN'EN'IS '

. The exnstmp share capital i.e. shares held by the shareholde's nf FESL wz FCL {upon Part I}
of’ tlu. Sr:neme becoming effective).pricr o Part IV of the Sahen'n. becomn.g, eflectiva suall
etar'.rl cun\.elled without any further apphcemon act, mst. ument or deed, as an imegral part

of l!iu Sf‘hemc
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36.2. The share certificate(s) in relation to the shares held by the existing shareholders of FESL {i.e.
FCL), shall, without any further application, act, instrument or deed, be deemed to have been
automatically cancelled and no new share certificates will be issued by FESL, in lieu of share

certificates already held by existing shareholders of FESL in FESL.
36.3. The said ca_ncelletion of investments held by FCL in FESL and the said reduction in the share

\
capital of FESL shall be debited/ credited to capital reserve in the books of FESL and shall be !
effected as an integral part of the Scheme and the orders of the NCLT sa nctioning the Scheme ‘
shall be deemed to be an order under section 66 of the Act confirming the reduction and no
separate sanction under section 66 of the Act will be necessary.
36.4. Notwith_sfanding the reduction of capifal of FESL, FESL shall not be required to add "And ‘
Reduced" as suffix to its name.

37. ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRUMENTS:

37.1. Subject to other provisions contained in this Scherhe, all contracts,' deeds, bonds, ‘
2greements and other instruments of whatever nature to which FCL in relation to the |
Demerged Undertakif;g is a party subsisting or having cffect immediately before the ‘

: Amalgam_atiori, shall remain in full force and effect against or, as the case may be, in favour |
of FESL and may be enforced as fuily and effectively as if instead of FCL in relation to the
Demerged Undertaking, FESL was a party thereto. Without prejudlre to the other provisions ‘
of th:s Scheme and notwithstanding the fact that demerged and vesting of the Demerged |
Undertakmg occurs by virtue of this Scheme itself, FESL rnav, at any time after the coming
mto ef'fect of this Scheme in accordance with the provisions he;eof if 50 requured under any
Iaw Gf otherwuse take such actions and execute such deeds, confirmations o1 other writings
or,arrangements to which- FCL in relalion to the Demerged' Undertaking is a party or any
v.:f“ritings as ma‘y be necessary in order to give farmal effect to" the provisions of this Scheme,
FESL ,hall urvier the provisions of this Scheme, be deemed to be authonzed to execute any

sueh wrllmos on behalf of FCL in relation to the Demerged Undertakmg and to zarry out or

perfo_rm all such formalities ar compliances refarred to above on the part of FCL in relation

to the Deinerged Undertaking te be carried out of performed.

2. For the a\;oidance of doubt and without prejudice to l.he generality of the foregcing, it is
cianFed t"lat upon the coming into efiéct of this Scheme all consents p&rmlSSlonb, Isfenses
rernﬂcates c.earances authorities , powers of attornev BIVI‘-'I"I by, jesued to or executed in |
favour of FCL in relatlon to the Demerged Undertaking shall stancl transferred to FCSL and

FESL shall be bound by the terms thereof, the o bligations and duties there under, and the
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rights and benefits under the same shall be available to FESL. FESL shall recelve relevant

approvals from the Government Authorities ccncemed as may be necessary in this behalf
CHANGE OF NAME OF FESL:

Upon this scheme becommg effect.ve, withoutany further act, instrument or deed, the name
of FI:SL sl'all be changed to “Eureka Forbes Llrnlted" Further, the name "Forbes Enviro
Solu'uons_ Limited” wherever occurs in the memorandum of association and articles of

eésotiatien of FESL shall be substituted by such name.

» The a"ppro'va! and consent of this scheme by the shareholders of FESL shall be deemed 10 be

t'ne apl_ﬁroval of sharehaolders by way of special resolution under section 13 of the Companies
!{ct 2013b for‘change of name of FESL as contemplated herein and shall be deemed to be
sufﬂment for the purpose of effecting the ainendments in the memorandum of association
and artn:les of association of FESL in relation to the change of name of FESL in accordance
w:th prows:ons of the Compames Act, 2013, The sanction of this scheme by the NCLT shall
be deerned and no further resolution(s) would be reqt.ired to be 9eparately passed to he
romplymg with the provisions of the Companies Act, 2013, for the purpose or nffectmo the
chanﬂe in naine of FESL.

The J}oatd uf Directors and the shareheiders of EFL shall nntl have any objection to the

adopt_inn_énct'use of the name “Eureka Forbes Limited” by FESL pursuant to the scheme.

-
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PART V - GENERAL TERMS AND CONDITIONS

39, APPLICATION TO NCLT

39.1. Nec_esé-.ary applications and / or petitions by ATPL, EFFSL, EFL, FCL and FESL shal) be made for
thé sanction of the Composite Scheme of Arrangement to the NCLT, for sanctioning of this

Scheme under the provisions of law 2nd obtain all approvals as may be required under the

law.

40, MODIFICATION OR AMENDMENTS TO THE SCHEME

40.1. Subject to approval of NCLT, the respective Boards or the respective authorized
represe-ntati\}e appointed by the Board of ATPL, EFFSL, EFL, FCL and FESL may make
madifications or assent to any modifications, alterations or amendments of this Scheme or
any condlitions which the NCLT and / or any other competent authority may deem fit to direct
or impose and the said respective Boards and after dissolution of ATPL, EFFSL, EFL, the Board
of FCL and FESL may do all such acts, things and deeds necessary in connection with or to
c.arry out the Scheme into effect and take such steps as may he necessary, desirable or
proper 1o resolve any doubts, difficulties or questions whether by reason of any order of the
RCLY or any directions or order of any other aulhorities or otherwise howsoever arising out

of, under or by virtue of this Scheme and / or matlers concerned or connected therewith.

40.2. ATPL, EFFSL, EFL, FCL and FESL may withdraw this Scheme prior to the Effective Date at any

time,
41. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is conditional upon and subject to:

The approval by the requisite majorities of the respective members and / or creditors

{including but not limited to secured and unsecured) of ATP¢, EFFSL, EFL, FCL and FESL, as
required under the Act and directed by the NCLT.

. The sanction or approval of the authorities concerned being obtained and granted in respect

of any of the matters for which such sanction or approval being required,

. The sanctmn of the Scheme by the NCLT under Sections 230 to 232 of the Act and other

apphcable r,rnwsuom of the Act,
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The requisite orders of the NCLT being obtained for sanctioning the Scheme under Section

230 read with Section 232 of the Act being filed with the concerned Registrar of Companies.

OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed Date, shall become effective from the
: | , . :

Effective Date.

BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on ATPL, EFFSL, EFL, FCL and

FESL and all concerned parties without any further act, deed, matter or thing.

EFFECT OF NON-RECEIPT OF APPROVALS

. In the event any of the said approvals or sanctions referred to above not being obtained or

conditions enumerated in the Scheme not being complied with, or for any other reason, the
Scheme cannot be implemented, the Boards of Directors or committee empowered thereof
of ATPL EFFSL, EFL, FCL and EESL shall by mutual agreement waive such conditions as they
consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual
agreement, the Scheme shall become null and void and shall stand revoked, cancelled and
ke ui}no effect and each party shall bevar and pay their respective cogt.s, tharges and expenses
in connection with the Scheme. )

GIVING EFFECT TO THE SCHEME

For the purpose of giving effect to the Scheme, the B_?ard of Directors of ATPL, EFFSL, EFL,
FCL and FESL. or any Committee thereof, is authorizeé'to give such directions as may be
necessary or desirable and to settle as they may deem fit, any question, doubt or difficulty
that may arise in connection with or in the working of the Scheme and to do all acts, deeds

and things necessary for carrying into effect the Scheme..
DECLARATION OF DIVIDEND, BONUS, RAISING FUNDS, ETC.

ATPL, EFFSL, EFL, FCL and FESL shall be entitled to declare and pay dividends, whether interim
or final, to their respective shareholders in respect of the accounting period prior to the

Effective Date but only in the ordinary course of business. Any declaration or payment of
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applicable laws. It is clarified that prior approval of any of the Board of the Directors shall
not be required for payment of any dividend already announced or declared but yet to be

paid, by either of ATPL, EFFSL, EFL, FCL and FESL to its shareholders,

EFL or FCL in relation to the Demerged Undertaking shall not utilize the profits or income, if
any, for the purpose of declaring or paying any dividend to its shareholder; or for any other
purpose in respect of the period falling on and after the Appointed Date, without the prior
_written consent of the Board of Directors of FCL and FESL respectively,

1t is clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shall not be deemed to confer any right on
any mlember of ATPL, EFFSL, EFL, FCL and FESL to demand or claim any dividends which,
subject to the provisions of the Act, shall be entirely at the discretion of the respecﬁve Boards
of Directors of ATPL, EFFSL, EFL, FCL and FESL and subject, wherever necessary, to the
approval of the shareholders of ATPL, EFFSL, EFL, FCL and FESL, respectively.

Subject to clause 24.1, EFL shall be entitled to raise funds from any person at any time up to

the Effective Date, provided however that FCL shall continue to hold 100% of the
shareholding in EFL up to the Effective Date.

FCL shall be entitled to raise funds from any person at any time up to the Effective Date.

COSTS

All costs, charges, taxes including duties, levies and all other expehses'.', if any {save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing this

Scheme and matters incidental thereto shalt be borne by FESL.

sl N B
5 - LPANY

o

p




1024

Annexure 1

List of Immovable Properties

sr.
No.

City

Type of
Property

Property details

Mumbai

Corp. Office

B1/B2 701 Marathon Innova,
Marathon NextGen, Off.Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013 ’

Mumbai

Residential

Flat No. 701, 7th Floor,Sterling Sea Face, “A”
Wing,Dr. Annie Besant Road,Worli, Mumbai — 400
D18.

Mumbai

Residential

Flat No.1103, 9th Floor, Sterling Sea Face, “B*
Wing, Dr. Annie Besant Road, Worli, Mumbaij —
400 018,

Thane

Residential

Eden Wood “Cedar House” Co-op, Hsg. Society
Ltd., Flat No.8 C, Eden Woods, Village Chitalsar,
Manpada, Smt, Glady's Alvares Marg, Thane
{West) — 400 061,

Thane

Residential

Eden Wood “Cedar House” Co-op, Hsg. Society
Ltd., Flat No.8 D, Eden Woods, Village Chitaisar,
Manpads, Smt. Glady's Alvares Marg, Thane
(West) — 400 061.

Thane

Residential

Eden Wood “Cedar House” Co-op, Hsg. Society
Ltd., Flat No.9 C, Eden Woods, Village Chitalsar,
Manpada, Smt. Glady’s Alvares Marg, Thane
{(West) — 400 061. i

Navi Mumbai -
Turbhe

Warehouse

D-28/3, TTC Indl. Area Behind Ny
Turbhe Telephone Exchange, =~ - -
Turbhe, Navi Murnbai - 100 705.

Mumbai

Residential

Sarkar Castle Co-op. Hsg, Soc. Ltd., 'Flat No. 501,
5th Floor, 43 Chimbai Road, Bandra
{westiMumbai —400050

Kolkata

Office

Shop No.201, 2nd Floor, South End Conclave, R. B.

Connector, EKADP, Kolkata 700 078.

Kotkata

Residential

Vedic Village Unit No. L—~F8
Shikharpur, P, 5. Rajarhet
North 24 Parganas, Kolkata 700 135

Lucknow

QOffice

3rd floor, Nikhilesh Palace, Opp.Jawahar Nagar,
164/ 17-4, Ashok Marg, Lucknow— 226 0012

Iaipur

Office

Shop No. 203 & 204, 2nd Floor,The Guman _ I,
“A” Block, Opp. Tagore Public School,Vaishali
Nagar,

Jaipur ~ 302 021.

Indore

Office

Unit No. 402-408, 4th Floor,
Sapphire heights, Plot No.12,
Agra - Bombay Road,
indore -~ 452 008,
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Ahmedabad

Office

2nd & 3rd Floor, CLOUD-9, S
81/1, The Swastlk Co. Op. Hsg. Soc!
Navrangpura :
phmedabad- 380 Q09.

Lid.,
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15

Surat

Office

Shiv Pooja Shopping Centre,
City Light Main Road,

|
i
Shop No. 2, 2nd Fioor, - E
|
burat — 395 007. !

16

Baroda

Office

Office NO. 102, 1st Floor, oo
Ivory Terrace, R. C. Dutta Road, Alkapuri,
Vadodaraa — 390 005,

17

Bhubaneshwar

-~

Office

Ground Floor, Bharati Tower,
A- Block, Forest Park,
Bhubaneswar — 751 009

18

Chennai

Office

G. N. Chetty Road. T. Nagar, Chennai— 600 017

Shep No. 84 on 2nd Floor, “Anmol Palani”, No.88,

19

Chennai

Office

G. N. Chetty Road, T. Nagar, Chennai — 600 017

Shop No. BS on 3rd Floor, “Anmol Palani”, No.88,

20

Chennai

Office

Shop No. CS & DS on 3rd Floor, “Anmol Palani”,
N0.88, G. N. Chetty Road. T. Nagar, Chennai -
600017

21

Hyderabad

Office

Unit No. 506, 5th Floor,Pavani Prestige,
Commercial Building Complex, 6-3-
789,Ammerpet,

Hyderabad — 500 016.

22

Hyderabad

Office

Unit No. 507 & 508, 5th Floor,Pavani Prestige,
Commercial Building Complex, 6-3-

789, Ammerpet,

Hyderabad - 500 016.

23

Cochin

Office

4th Floor, Tutus Tower, NH ~47, Bye-Pass Road,
Padivattom, Cochin -682 024.

24

Bangalore

Factory

No. 142, €-4,Bommasandra Industrial Area, Off
Hosur Road,Bangalore - 566099

25

Dehradun

Factory

Khasra No.3946,3561-62, Lal Tappar Industrial
Area, Majri Grant, Dehradun-248140

26

Pune

Office

201 B, 2nd Floor, The Qrion
5, Koregaon Road, Pune — 411 001,

In&ian Subsidiéries

Annexure 2:

List of Subsidiaries and Jeint Ventures

Name of Companies % held by EFL
Forbes Enviro Solutions Limited {“FESL") 100
Forbes Facility Sewiceﬁ'Pri\:a te Limited {“FFSPL"} 100
Forhes Aquatech Limited 66.67
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B. Indian Joint Ventures

Name of Companies ) % held by EFL
Forbes Concept Hospitality Services Private Limited 50
Infinite Wa:ter Solution Private Limited | 50

C -Overseas Su Iqs_idia ries __

Name of Co}npar;ies % held by EFL
EFL Mauritius Limited - Mauritius 100
Forbes Lux FZCO - Dupai 100
Curo Forbes Ltd ~ Dubai 100
Forbes Lux ,ntematiohal AG — Switzerland : 100
LIAG Trading and Investments Limited ~ Dubai 100
L&x {Deutschiand) GmbH ~ Germany 100
Lux Hungaria Kereskedelmi Kft. = Hungary 1c0
Lux International AG — Switzerland 100
Lux italia srl — Italy {in liquidation} 100
Lux Norge A/S - Norway 100
Lux Oesterreich GmbH — Austria . 100
Lux Schweiz AG - Switzerland 100
Lux Internatiional Services & Logistics GmbH (formerly: 100

“Lux Service GmbH) — Germany
Lux Professional SA U;‘om'uer[y: Lux Aqua Paraguay SA) - 100
Paraguay e
Lux del Paraguay SA — Paraguay 80 —
Lux Welity Polska sp. z.0.0. — Poland . 100

0. Overseas Joint Ventures
Name of Companies . % held by EFL

AMC Cookware Limited — South Africa 50
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Annexure 3; List of companies (Lux Group)

Name of Companies % held by EFL
EFL Méuritius Limited — Mauritius 100
| Forbes Lux International AG - Swilzerland 100
LIAG Trading and Investments Limited — Dubai (liquidated) 100
Lux (Deutschland) GmbH — Germany (liquidated) 100
Lux Hungaria Kereskedelmi Kft. — Hungary 100
Lux International AG - Switzerland 100
Lu:-; Italia srl - ttaly (liguidated) 100
Lux Norge A/S = Norway (sold) . 100
Lux Oesterreich GmbH - Austria 100
Lux ﬁchweiz AG — Switzerland 100
Lux International Services & Logistics GmbH (formerly: Lux | 100
service GmbH) — Germany
Lux Professional SA (formerly: Lux Aqua Paraguay SA) — 100
Paraguay
Lux del Paraguay SA - Paraguay 80
Lux Welity Polska sp. z.0.0. — Poland ‘ 100
AMC Cookware Limited — South Africa S0%

R
g
)
P

Pennans

iy




Class 1
Class 3
Class 5
Class 6
Class 8
Class 9
Class 10
Class 13
Class 16

Class 17
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“Annexure 4: List of Classes (Forbes Trademark)}

Class 19 Class 31
Class 20 G 3.2
Class 22 Class 33
Class 23 Class 34
Class 24 Cla;ss 35
Class 25 Class 37
Class 26 Class 41
Class 27 Class 44
Class 29
Class 30
Certified Trye Copy —
'lv)a'te of Applir»:-. _ 9—.3; 7 o ; l 'L‘Q——-._..._____LL
umber ofPz; . 66
Fee PaigRs, . 330 T
Applicant calledr,, . 3T
- Copy Prepared op ; . “.Mﬂ]

Copy Issued on




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMEBAI BENCH-V

C.P.(CAA)/303/MB-V/2023

Connected with

C.A.(CAA)/196/MB-V /2023

In the matter of

Companies Act, 2013

AND
In the matter of
Section 230-232 of the Companies Act,
2013 and other applicable provisions of
the Companies Act, 2013 read with the
Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016;

In the matter of
Scheme of Arrangement between
FORBES & COMPANY LIMITED, the
Demerged Company and FORBES
PRECISION TOOLS AND MACHINE
PARTS LIMITED, the Resulting Company

and their respective shareholders.

FORBES & COMPANY LIMITED, a

company incorporated under the

registered office at Forbes’ Building,

T

)
)
Companies Act, 1913 having its )
)
)

Charanjit Rai Marg, Fort, Mumbai 400




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

'C.P.(CAA)/303/MB-V/2023
Connected with
C.A.(CAA)/196/MB-V/2023

001. | ) ...Petitioner Company No.1
[CIN: L17110MH1919PLCO00628]
FORBES PRECISION TOOLS AND )

MACHINE PARTS LIMITED, a company )

incorporated under the Companies )

Forbes Building, Charanjit Rai Marg, )
Fort, Mumbai 400 001. ) ...Petitioner Company No.2
[CIN: U29256MH2022PLC389649.]

Act, 2013 having its registered office at

Order delivered on: 09.02.2024

Coram:
Ms. Reeta Kohli Member (Judicial)
Ms. Madhu Sinha: Member (Technical)

Appearances:

For the Petitioners: Mr Ahmed M Chunawala
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P.{CAA)3ID3I/MB-V/2023
Connected with
C.A(CAAYI96/MB-V/2023

ORDER

Per:Madhu Sinha, Member (Technical)

b

The Bench is conveyed by Physical hearing today.

Heard the Learned Counsel for the Petitioner Companies. No
objector has come before this Tribunal to oppose the Scheme and
nor has any party controverted any averments made in the

Petitions to the said Scheme.

The sanction of the Tribunal is sought under Sections 230 to 232
of the Companies Act, 2013 and other relevant provisions of the
Companies Act, 2013 and the rules framed there under for the
Scheme of Arrangement between FORBES & COMPANY LIMITED,
the Demerged Company and FORBES PRECISION TOOLS AND
MACHINE PARTS LIMITED, the Resulting Company and their

respective shareholders.

The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions dated 26th
September, 2022 which are annexed to the respective Company

Scheme Petitions.

The Learned Counsel appearing on behalf of the Petitioners states

that the Petitions have been filed in consonance with the Order
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
 MUMBAI BENCH-V

- C.P.(CAA)303/MB-V/2023
Connected with
C.A(CAAY196/MB-V/2023

passed in the Company Scheme Application No. 196 of 2023 of the
. Hon’ble Tribunal.- |

The Learned Counsel appearing on behalf of the Petitioners
further states that the Petiﬁoner Companies have complied with
all requirements as per directions of the National Company Law
Tribunal, Mumbai Bench and they have filed necessary affidavits
of compliance in the National Company Law Tribunal, Mumbai -
Bench.

. The Learned Counsel for the Petitioner Companies states that the
First Petitioner Company is engaged in the business of providing
engihcering services, which primarily includes products such as
threading tools and carbide tools and it is also engaged in
Industrial Automation, - Coding, Medical Devices, Parts and
Applications and Ventilator business, Real Estate Business, and
Investment Business into Subsidiaries, Joint Ventures and
Associates, the Second Petitioner Company is incorporated to
carry on the business of manufacturers, importers, exporters,
buyers, sellers, traders, dealers, distributors, service providers of
engineering and electrical products and services including taps,
carbon and/or steel taps, drills, rotary burrs, tools, threading
tools, grinding tools, measuring tools, hand tools, precision tools,
tools of any kind, jigs, fixtures, dies, spare parts, accessories,
filtering 1Inaterials, designs, patterns, plants, apparatus,

- - ~
equipment, machinery, machine parts and to carry.on such other
o A Page 4 of 26




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P.(CAA)/303/MB-V/2023
Connected with
C.A(CAAY196/MB-V/2023

activities as may be incidental or conducive or advantageously

carried on with any of the above activities.

. Consi&‘aration:

The Learned Counsel for the Petitioner Companies submits that
upon coming into effect of the Scheme and in consideration for
Demerger of Demerged Undertaking of the Demerged Company
into the Resulting Company, the Resulting Company shall,
without any further application or deed, issue and allot equity
shares of face value INR 10/- each, credited as fully paid up, to all
the equity shareholders of the Demerged Company whose names
appear in the register of members of the Demerged Company as
on the Record Date or to their respective heirs, executors,
administrators or other legal representatives or the successors-in-

title, as the case may be, in the following proportion:

4 (Four) fully paid up equity shares of INR 10/-each of the Resulting
Company shall be issued and allotted to the equity shareholders of
the Demerged Company for every 1{One} fully paid up equity shares
of INR 10/- each held by them in the Demerged Company as on the
Record Date

9. The rationale for the Scheme of Arrangement is as under:

. \‘(\‘h\*h”"“‘.’)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P.(CAA)/303/MB-V/2023
Connected with .
C.A.(CAA)/196/MB-V/2023

Petitioner Company No. 1 and Petitioner Company No. 2 are under
the same mé.nagcxﬁent. The management is of the opinion that the

proposed Scheme is likely to result in the following benefits:

Forbes & Company Limited, a company listed on the BSE Limited,
is engaged in the business of.
a. Precision Tools business.
b. Industrial Automation, Coding, Medical Devices, Parts and
Applications ahd Ventilator blisiness;
c. Real Estate Business, and

d. Investment into Subsidiaries, Joint Ventures and Associates.

Forbes Precision Tools and Machine Parts Limited, a wholly
owned subsidiary of Forbes & Company Limited is incorporated
on 30t August 2022 to carry on the business of manufacturers,
importers, exporters, buyers, sellers, traders, dealers,
distributors, service providers of engineering and electrical
products and services including taps, carbon and/or steel taps,
drills, rotary b_urré, tools, threading tools, grinding tools,
measuring tools, hand tools, pfecision tools, tools of any kiﬁd,
jigs, fixtures, dies, spare parts, accessories, filtering materials,
designs, patterns, plants, apparatus, equipment, machinery,
machine parts and to carry on such other activities as may be
incidental or conducive or advantageously carried on with any of

the above activities.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P.(CAA)/303/MB-V/2023
Connected with
C.A(CAAYI196/MB-V/2023

The nature of risk, competition, challenges, opportunities and
business methods for Precision Tools business is separate and
distinct from the remaining business carried out by the Demerged

Company>

Each of the varied businesses carried out by the Demerged
Company have significant potential for growth and profitability
and can attract different set of investors, strategic partners,
lenders, etc. Therefore, as these businesses approach their next
phase of growth, it would be strategically apt to segregate the

Precision Tools business from the remaining business.

The segregation shall enable them to move forward independently,
with greater focus and specialization, building on their respective
capabilities and their strong brand presence. It will also help to
channelize resources required for all the businesses to focus on
the growing businesses and attracting right talent and providing
enhanced growth opportunities to existing talent in line with a
sharper strategic focus on each business segment under separate
entity.

The Scheme will also enable the Demerged Company and the
Resulting Company to focus and enhance its respective
businesses by streamlining operations and its management

structure ensuring better and more efficient management control.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P.{CAA)/303/MB-V/2023
Connected with
C.A(CAA)Y196/MB-V/2023

Bifurcation of these businesses will enable unlocking value of its
verticals thereby paving way for focused growth with a view to
create significant stakeholder value and at the same time allow
investors to allocate their portfblio into separate entities, focused
on the distinct entities. Further, it will enable independent and
distinct capital allocation approach and balance sheet

management based on the distinct needs of each business.

Thus, the demerger pursuant to this Scheme is expectéd, inter-

alia, to result in the following benefits:
i Create a sector focused Company,

id. Unlock the value for the shareholders of the Demerged
Company by listing of the shares of the Resulting

Company;

iii. Allowing managements of each, Demerged Company and

the Resulting Company, to pursue independent growth

strategies;

iv, Allow in creating the ability to achieve valuation based on
respective risk-return profile and cash flows, attracting the
right investors and thus enhancing flexibility in accessing

capi‘:cal;
v. Independerit collaboration and expansion
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P(CAA)IN3I/MB-V/2023
Connected with
C.A.(CAA)196/MB-V/2023

10. The Regional Director has filed his Report dated 9t
January 2024 inter-alia making the following observations in

paragraphs 2 (a) to (n) which are reproduced hereunder:

A

Par | Observation by the Regional|Undertaking of the Petitioner

a Director Company/Rejoinder

2(a) | That on examination of the report of
the Registrar of Companies,
Mumbai dated 24.11.2023 for
Petitioner Companies falls within
the jurisdiction of ROC, Mumbai
(Copy enclosed as Annexure A-1), It
is submitted that no representation
regarding the proposed scheme of
Amalgamation has been received
against the Petitioner Companies.
Further, the Petitioner Companies
has filed Financial Statements up
to 31.03.2023.

So far as the observation in
i. That the ROC Mumbai in his

paragraph 2(a){ij of the Report
report dated 24.11.2023 stated

of the Regional Director is
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.(CAA)303/MB-V/2023
Connected with
C.A{CAA)196/MB-V/2023

it

that No Inquiry, Inspection,

Investigation Prosecutions,

-~ Technical Scrutiny, Complaints

under CA, 2013 have been
pending against the Petitioner

Companies.

Further ROC has mentioned

as follows:

a. Demerged Company and
Resulting Company has not
filed GNL-1 till date.

b. Demerged Company and

~ Resulting Company has not

the

Companies submits that it is

concerned, Petitioner

the facts of the case.

So far as the observation in
{a){ii){a) of the
Report of the Regional Director

paragraph 2

the Petitioner
Companies have filed GfNL-l
SRN No. F899806061
dated 09th day of January,
2024 the  Petitioner
Company No. 1 and SRN No.
F89807143 dated 9t day of
2024 the

is concerned,
vide

for

January, for

Petitioner Company No. 2.

So far as the observation in

paragraph 2 ({a)(ii)(b) of the
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P(CAA)/303/MB-V/2023
Connected with
C.A(CAAYIB6/MB-V/2023

filed MGT-14 till date.

¢. Interest of Creditors to be

protected.

d. NOC from RERA to be

obtained.

Report of the Regional Director
is concerned, the Petitioner
Companies have filed MGT-14
vide SRN No. F31611221 dated
20% day of October, 2023 for
the Petitioner Company No. 1
and SRN No. AA6114488 dated
9th day of November, 2023 for
the Petitioner Company No. 2.

So far as the observation in
paragraph 2 (a){ii)(c) of the
Report of the Regional Director
1s concerned, the Petitioner
Companies submits that the
interest of Creditors will be

protected.

So far as the observation in
paragraph 2{a){ii){d) of the
Report of the Regional Director
is concerned, the Petitioner
Companies submits that NOC
from RERA is not applicable.
The Petitioner Company No. 1
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.(CAAY3I03/MB-V/2023
Connected with
C.A(CAA)Y196/MB-V/2023

is transferring Precision Tools
of the

Company and the remaining

business Demeérged
businesses will remain intact
in the Demerged Company /

Petitioner Company no. 1.

2(b)

In compliance of Accounting
Standard-14 or IND-AS 103, as
may be applicable, the transferee
shall

entries

company pass such

accounting which are
necessary in connection with the
scheme to comply with other
applicable Accounting Standards

including AS 5 or IND AS-8 etc.

So far as the observation in
paragraph 2 (b} of the Report of
the Regional Director is
the Petitioner

Companies undertakes that in

concerned,

addition to compliance of Ind.

AS -103 for accounting
treatment, the  Transferee
Company shall pass such

accounting entries as may be
necessary in connection with
the Scheme to comply with
other applicable accounting
standards such as AS-5 or Ind

AS-8 as applicable.

2(c)

The Hon'ble Tribunal may kindly

direct the Petitioner Companies to

So far as the observation in

paragraph 2 (c) of the Report of

£
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMEBAI BENCH-V

C.P.(CAA)/303/MB-V/2023
Connected with '
C.A.(CAA)YI196/MB-V/2023

file an affidavit to the extent that
the Scheme enclosed to the
Company Application and Company
Petition are one and same and
there is no discrepancy, or no

change is made.

the Regional Director is
concerned, the Petitioner
Companies undertake that the
Scheme enclosed to Company
Application & Company
Petition, are one and same and
there are no discrepancy / any

change / changes are made.

2(d)

The Petitioner ICompa.nies under
provisions of section 230(5) of the
Companies Act 2013 have to serve
notices to concerned authorities
which are likely to be affected by
the Amalgamation or arrangement.
Further, the approval of the scheme
by the Hon'ble Tribunal may not
deter such authorities to deal with
any of the issues arising after giving
effect to the scheme. The decision of
authorities shall be such binding
on the

petitioner companies

concerned.

So far as the observation in
paragraph 2 (d) of the Report of
the Regional Director is
concerned, the Petitioner
Company submits that the
Petitioner Companies have

served notices under the
provisions of section 230(S) of
the Companies Act, to all the
authonties as
directed by the Hon'ble

Tribunal which are likely to be

concerned

affected by the Scheme.
Further, the Transferee
Company submits that the

approval of the Scheme by the

Page 13 of 26




IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.{CAA)/303/MB-V/2023
Connected with
C.A(CAA)/196/MB-V/2023

Hon’ble Tribunal would not

deter such authorities to deal
with any of the issues arising
after effect to th§a

Scheme and the decision of

giving

such authorities wduld be

binding on the Petitioner

Companies.

2(e}

_Section

The Hon’ble Tribunal may kindly
seek the undertaking that this
Scheme is approved by the requisite
majority of members and creditors
as per Section 230(6} of the Act in
meetings duly held in terms of
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

So far as the observation in
paragraph 2 (e) of the Report of

the Regional Director is

concerned, the Petitioner,
Company submits that the
meeting of the Equity

Shareholders of the Petitioner
Company No. 1 was called for
and was passed by the
requisite majority and that so
far as the Petitioner Company
No. 2 is concerned the meeting
was dispensed with in view of
the consent given by the Equity

Shareholders.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMEBAI BENCH-V

C.P.(CAAY303/MB-V/2023
Connected with
C.A(CAAY196/MB-V/2023

2D

It is submitted that the
Petitioner/Demerged Company and
Resu.lting Company be directed to
place on the record of this Tribunal
the list of assets to be demerged
with complete details of its assets

and valuation

So far as the observation in
paragraph 2 (f} of the Report of
the Regional Director is
concerned, the Petitioner
Company submits that they
given the details of assets and
Liabilities to RD dated 24t

November, 2023.

2(g)

It is submitted that the
Petitioner/Demerged Company and
Resulting Company has stated that
the scheme is in compliance of
Section 2(19AA), in this regard,
petitioner company may be directed
to place on record that as to how
this scheme is in compliance of]
Section 2{19AA) of the Income Tax

Act, 1961;

So far as the observation in
paragraph 2 (g) of the Report of
the Regional Director is
concerned, the Petitioner
Companies submits that they
will Comply with the provisions
of Income Tax Act, 1961 and

their Rules thereunder.

2(h

As per Definition of the Scheme,

“Appointed Date” means 13t April
2023 or such other date as may be

So far as the observation in
paragraph 2 (h} of the Report of
the Regional Director is

concerned, the Petitioner
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.{CAAY3I03/MB-V/2023
Connected with
C.A.(CAAY196/MB-V/2023

fixed or
Company Law Tribunal, Mumbai
Bench.

approved by National

| “Effective Date” means the date
on which the certified copy of the
order sanctioning this Scherne,
passed by the National Company
Law Tribunal at Mumbai, is filed

with the Registi'ar of Companies,

Mumbai by the Demerged Company

and the Resulting Company.
“Record Date” means the date
fixed by the Board of Directors or a
committee thereof of the Resulting
Company for the purpose of issue of
shares of the Resulting Cdmpany to
the shareholders of the Demerged

Company.

In this regard, it is submitted that
Section 232 (6) of the Companies
Act, 2013 states that the scheme

Companies submits that the
Appointed  Date is 1st April,
2023. The

Companies further
that the Petitioner Companies.
with the

Petitioner

submits
will comply
requirements as to Appointed
Date as clarified vide circular
No.7/12/2019/CL-1
dated 21.08.2019 issued by the
Ministry.

no. F.

Page 16 q:fzﬁ




IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

CP(CAA)3O3MB-V/2023
Connected with
C.A(CAAYI196/MB-V/2023

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 of its inherent

powers.

The Petitioner Companies shall
undertake to comply with the
clarified vide
circular no. F. No. 7/12/2019/CL-I
dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

requirements as

2(i)

Petitioner Companies shall

undertake to comply with the
Income Tax
Department & GST Department, if

any.

directions of the

So far as the observation in
paragraph 2 (i) of the Report of
the Regional Director is
concerned, the Petitioner
Companies submits that the

Petitioner Companies shall
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMEBAI BENCH-V
C.P.(CAA)/303/MB-V/2023
Connected with
C.A(CAA)] 96!MB-V:’202‘3
ensure compliance of all the
provisions of Income Tax Act
and GST Act and Rules
thereunder.

2(j) | Petitioner Companies shall | So far as the observation in
undertake to comply with the | paragraph 2 (j) of the Report of
directions of the concerned sectorial [the Regional Director is
Regulatory including RERA as | concerned, the Petitioner
Petitioner Demerged Company is |Companies submits that the
engaged into some construction { RERA is not appliéable to the
business activities, if any. Petitioner Companies as it

doesn’t have any ongoing Real.
estate Construction of
Residential Projects.

2(k) |As per list of shareholders of |So far as the observation in
Demerged Company  as on | paragraph 2 (k) of the Report of
01.04.2023; Petitioner Demerged {the Regional Director is
Company has non-resident/foreign | concerned, the Petitioner
shareholders, hence Petitioner | Companies submits that they
Companies shall undertake to|undertake to Comply with the
comply with RBI, FEMA/FERA |Directions of RBI, FEMA/
guidelines. FERA guidelines.

Petitioner Companies shall : '

2(1) So far as the observation in

i
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P(CAAY3I03IMB-V/2023
Connected with
C.A(CAA)Y196/MB-V/2023

undertake to comply with the |paragraph 2 (1) of the Report of
observations pointed out by BSE | the Regional Director is
Limited vide their observation letter | concerned, the Petitioner
dated 07.07.2023 Companies submits that they
would comply with the
directions of BSE after the
Scheme is approved by the

National Company Law
Tribunal.
As per clause 11 of the scheme,
2( . ) S0 far as the observation in
Petitioner Companies proposed for
m) paragraph 2 (m) of the Report

reduction of share capital, which is

of the Regional Director is
as follows:-
concerned, the Petitioner

Companies submits that the
a. The existing share capital i.e.

shares held by the
shareholders of the Resulting

reduction is an integral part of
the Scheme and the shares
held by the Demerged

Company viz. the Demerged Company in the Resulting

Company prior to the Scheme Company would be cancelled.

becoming effective shall stand The Petitioner Company further

cancelled without any further submits that Explanation to

application, act, instrument or section 230(12) submits that

deed, as an integral part of this the in the provisions of Section

Scheme. 66 of the Company Act, 2013
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.(CAA)303/MB-V/2023
Connected with
C.A(CAA)Y196/MB-V/2023

b. The

share certificate(s) in
relation to the shares held by

the existing shareholders of the

Resulting Company {i.e. the
Demerged Company), shall,
without any further

application, act, instrument or
~deed, be deemed to have been
automatically cancelled and no
new share certificates will be
by the
Company, in lieu of share
already held by
the
the

issued Resulting
certificates
existing shareholders of
Resulting Company in

Resulting Company.

. The

investments

of
the
the
the
in the share
the

cancellation
held by

Demerged Company in

said

Resulting Company and
said reduction
of

capital Resulting

will not apply to the reduction
of Share Capital.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.(CAA)/303/MMB-V/2023
Connected with
C.A(CAAYI196/MB-V/2023

Company shall be adjusted to
capital reserve in the books of
the Resulting Company and
shall be effected as an integral
part of the Scheme and the
orders of the NCLT sanctioning
the Scheme shall be deemed to
be an order under section 66 of
the Act confirming the
reduction and no separate
sanction under section 66 of

the Act will be necessary.

d. Notwithstanding the reduction
of capital of the Resulting
Company, the Resulting
Compé.ny shall not be required
to add “And Reduced” as suffix

to its name.

In this regard, Petitioner
Companies shall undertake to
comply with provisions of section

66 of Companies Act, 2013 r/w.

C 3
‘_}\E\t MY L ¥ )
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P(CAA)303/MB-V/2023
Connected with
C.A(CAA)Y196/MMB-V/2023

applicable Rules

It is observed from Financial ;
2(n So far as the observation in
Statement as on 31.03.2022 of the b

) o ) ) paragraph 2 (n) of the Report of
Petitioner Companies, details of

L the Regional Director is
shareholding is as follows:-
: concerned, the Petitioner

Companies submits that the
filing of Form BEN-2 has been
filed vide SRN No. H81286098

Sr. | Petitio | Name | % of | Rem
No | ner of shar | ark

Compa | Share |es

ny holde |held dated
T ‘ 07t August, 2019 and SRN No.
FORBE | SHA F87741237 dated 14th
S& | POO ;2'56 December, 2023 for M/s.
COMPA | RJI FORBES & COMPANY LIMITED
NY | PALL and vide SRN No. F87763967
LIMITE | ONJI dated 14th December, 2023 and
D 233 SRN No. F89875793 dated
PANY Q9th January, 2024 for M/s
DRIV FORBES PRECISION TOOLS
ATE AND MACHINE PARTS
LIMI LIMITED.
TED
FORBE | FOR

100% | No BN

Page 22 of 26




IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P(CAA)303/MB-V/2023
Connected with
C.A(CAAYI96/MB-V/202]

S BES Form
PRECI & BEN-
-SION | COM 2
TOOLS | PANY has
AND LIMI been
MACHI | TED filed
NE by
PARTS the
LIMITE Petiti

D oner
Com
pani
es as
per
recor
ds
avail
able
at
MCA
21
Porta

No Form BEN-2 has been filed by

any of the Petitioner Companies as

o fay
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V

C.P.(CAA)/303/MB-V/2023
Connected with
C.A{CAA)/196/MB-V/2023

per recordg “available at MCAZ21
Portal, hence Petitioner Companies
shall undertake to comply with the
provisions of section 90 .of
Companies  Act; 2013  r/w.
Companies (Significant Beneficial
Owners) Amendment Rules, 2019,
thereunder and to file Form BEN-2

for declaring name of the significant’

beneficial owner with concerned
ROC.

11.

The observations made by the Regional Director have beén

explained by the Petitioner Companies in Para 10 above. The

Representative of the RD has submitted that the explénations and

clarifications given by the petitioner companies are found

satisfactory and that they have no objection to the Scheme,
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12.

13.

14,

15.

16.

17.

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH-V

C.P.(CAA)Y3I0IMB-V/202)
Connected with
C.A(CAA)196/MB-V/2023

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

contrary to public policy.

Since all ;ldc requisite statutory compliances have been fulfilled,
Company Scheme Petition No. 303 of 2023 is made absolute in
terms of clauses 28. (A) to (C) of the said Company Scheme
Petition.

Petitioners are directed to file a copy of this Order along with a
copy of the Scheme of Arrangement with the concerned Registrar
of Companies, electronically along with E-Form INC-28, in
addition to physical copy within 30 days from the date of receipt of
the Order from the Registry.

The Petitioner Companies to lodge a copy of this Order and the
Scheme duly authenticated by the Deputy Registrar or Assistant
Registrar, National Company Law Tribunal, Mumbai Bench, with
the concerned Superintendent of Stamps, for the purpose of

adjudication of stamp duty payable within 60 days from the date
of receipt of the Order, if any.

All authorities concerned to act on a copy of this Order along with
Scheme duly authenticated by the Deputy Director or Assistant
Registrar, National Company Law Tribunal, Mumbai.

The Appointed Date is 1st April, 2023.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH-V |
C.P.(CAA)/303/MB-V/2023

Connected with
C.A(CAAY196/MB-V/2023

18. Accordingly, C.P.(CAA)/303/MB-V/2023 is allowed and

disposed.
SD/- SD/-
Madhu Sinha Reeta Kohli
Member (Judicial)

Member (Technical)
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SCHEME OF ARRANGEMENT

UNDER SECTION 232 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013 AND OTHER
APPUCABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

BETWEEN ‘

FORBES & COMPANY UMITED
{“FCL” or "Demerged Company”)

~ AND

FORBES PRECISION TOOLS AND MACHINE PARTS UMITED |
{"FPTL® or “Resulting Company”)

AND

THEIR RESPECTIVE SHAREHOLDERS
1. PREAMBLE

This Scheme of Arrangement {"Scheme”) s presented under Section 232 read with Section
230 and other applicable provisions of the Companies Act, 2013 and the rules and regulations
made thereunder for demerger of the Demerged Undertaking (hereinafier defined} from
Forbes & Company Limited Into Forbes Precision Tools and Machine Parts Limited on a golng

concern basis, in the present form or with such alterations / modifications, as may be |
approved or Imposed or directed by National Company Law Tribunal {"NCLT). ‘

2, DESCRIPTION OF COMPANIES

Farbes & Company Umited (*FCL" or "Demerged Company”) was Incorporated in the State of |
Maharashtra on 18™ November, 191§ as The Gokak Mills Limited’ under the Indlan |
Companies Act, 1913. Thereafter, the name was changed to ‘Gokak Patel Volkart Limited’ on
31" December, 1973, Further, on 28™ Septembar, 1992, its name was changed te ‘Forbes
Gokak Limited’ and finally, on 25™ October, 2007, it was changed to its current name *Forbes
& Company Limited’, It has its Corporate Identity Number as L17110MH1919PLCOO0G28. The
Registered Office is situated at Forbes Building, Charanjit Rai Marg, Fort, Mumbal 400 001 and
having PAN AAACF1765A and €mail 10 of its authorised representative s |
fupa.khannz @forbes.co.in.

Forbes Precision Tools and Machine Parts Limited ("FPTL" or *Resulting Company®), was :

Incarporated as a Public imited company in the State of Maharsshtra on 30™ August 2072. it |

.:..Q‘A ALY I ’%
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has Corporate |dentity Number U29256MH2022PLCIBIGAY. The Registered Office is situated
at Forbes Building, Charanjit Rai Marg Fort Mumbal, MH 400001, India and having PAN

AAFCF2015G and email D of its authorised representative |s nirmal.jagawat@forbes.co.in
3, RATIONALE OF THE SCHEME

3.1. Forbes & Company Limited, a company listed on the BSE Limited, is engaged in the business
of: '
{a)  Precision Tools business
{t) Industrial Automation, Coding, Medical Devices, Parts and Applications ahd Ventilator
business;
[c)  Real Estate Business, and

“[d) - - investment into Subsidiarias; foint Ventures-and Associates

3.2. Forbes Precision Tools and Machine Parts Limited, a wholly owned subsidiary of forbes &
Company Limited is incorporated on 30" August 2032 to carry on the business of
manufacturers, importers, exporters, buyers, sellers, traders, dealers, distributors, service
providers of engineering and electrical products and services including taps, carbon and/for
steel taps, drills, r&taw hurrs, togls, threading tools, griinding tools, measuring tools, hand
tools, precision tools, tools of any kind, jigs, fixtures, dies, spare parts, accessories, 'ﬁltering
materials, designs, patterns, plants, apparatus, equipment, machinery, machine parts and to
carry on such other'a'ctivities as may be incidental or conducive or advantageously carried on

with any of the above actlvities.

3.3. The nature of risk, competition, challenges, opportunities and business methods for Precision
Tools business is separate and distinct from the Remaining Business carrled out by the
Demerged Company.

3.4, Each of the varied businesses carried out by the Demerged Company have significant potential
for growth and profitability and can attract different set of investors, strategic partners,
lenders, etc. Therefore, as these businesses approach their next phase of growth, it would ba

strategically apt to segregate the Precision Tools business from the Remaining Business,

3.5

The segregation shall enable them to move forward independently, with greater focus and
speclalization, bullding on their respective capabilities and their strang brand presence, It will
also help to channelize resources required for all the businesses to focus on the growing

businesses and attracting right talent and providing enhanced growth opportunities to

entity.
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3.6. The Scheme will also enable the Demerged Company and the Resulting Company to focus and

enhance its respective businesses by streamlining operations and its management structure

ensuring better and more efficlent management control. ‘
. 3.7. Bifurcation of these businesses will enable unlocking value of its verticals thereby paving way
for facused grawth with a view to create significant stakeholder valug and at the same time
- allow investors to allocate their portfolio into separate entlties, focused on the distinct
entities, Further, it will enable independent and distinct capital allocation approach and

balance sheet management based on the distinct needs of each business.

S
3.8. Thus, the demerger pursuant to this Scheme is expected, inter-alia, to resultin the following
benefits:
i. Create a sector focused Company;

ii.  Unlock the value for the shareholders of the Demerged Company by listing of the shares

of the Resulting Company;

iii. Allowing managements of the each of the Demerged Company and the Resulting

Company to pursue independent growth strategies;
iv. Allow in creating the ability to achieve valuation based on respective risk-return profile ‘
and cash flows, attracting the right investars and thus enhancing flexibility in accessing ‘ |
capital; ‘
v. Independent collaboration and expansion. !

1.5. The Scheme is in the interest of the shareholders, craditors, lenders and various other ‘
stakeholders of the respective compantes. It is not prejudicial to the interests of shareholders, |

creditors, lenders and varlous ather stakeholders of the respective companies.
4, PARTS OF THE SCHEME

This Scheme is divided into the following parts: !
|
Part | deals with definitions and Intarpretation; ‘

Part It deais with Demerger and vesting of the Demerged Undertaking {hereinafter defined)
frem Forbes & Company Limited Into Forbes Precision Toals and Machine Parts Limited on a
going concern basis; and

Part Ml deals with the General Terms and Conditions.
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5. TREATMENT OF THE SCHEME FOR THE PURPQSES OF INCOME TAX ACT, 1961

The provislons of this Scheme have been drawn up to comply with the conditions relating to
“Demerger” as defined under section 2{19AA} of the Income Tax Act, 1961. If, at a later date,
any of the terms or provisions of the Scheme are found or interpreted to be inconslstent with
the provisions of section z(19AA1 of the Income Tax Act, 1961, including as a result of an
amendment of law or enactment of new legislation or ény other reason whatsoever, the
provisions of section 2{19A4) of the Income Tax Act, 1961, or a corresponding provisions of
any amended or newly enacted law, shall prevail and the :Sr.heme shall stand modified to the
extent determined necessary to comply with section 2{13AA) of the Income Tax Act, 1961.
Such modlfications, if required to be made will, howsver, not affect the other provislons

{including those reiating to accounting treatment) of the Scheme.




DEFINITIONS AND INTERRRETATION
1. DEFINITIONS

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

following meaning:
|
1.1. "Act® means the Companies Act, 1956 and/or Companies Act, 2013, to the extent lis

p:ovisions relevant for this Scheme are notified and ordinances, rules and regulations made

thereunder and shall include any statutory modlfications, re-enactment or amendment

thereof for the time being in force.

1.2, "Appointed Date” means 1* April 2023 or such other date as may be fixed or approved by

National Company Law Tribunal, Mumbai Bench.

1.3. “Board of Directors™ or “Board” means the Board of Directors of the Demerged Company and
the Resulting Company, as the case may be, and shall include a duly constituted committee

|
thereof, |
|
|

1.4, “Effectlve Date” means the date on which the certified copy of the arder sanctionlng this
Scheme, passed by the National Company Law Tribunal at Mumbai, is filed with the Reglstrar ‘

of Companies, Mumbai by the Oemerged Company and the Resulting Company

1.5. “FCL” or "Demergad Company” means Forbes & Company Umited having its Corporate ?
Identity Number as L17110MH1919PI:COC0623, having registered office at Forbes Bullding, .

Charanjit Ral Marg, Fort Mumbai 400001. ‘

|

1.6. “FPTL" or “Resulting Company” means Forbes Precision Tools and Machine Parts Limited

having its Corporate Identity Number as U29256MH2022PLC389649, having registered office
at Forbes Building, Charanjit Ral Marg Fort Mumbal, MH 400001,

1.7. “Demerged Undertaking” means the Precision Tools business of the Demerged Company,

carried on anywhere in India elther by itsell or through Its subsidlarles, inter alia, Inciuding

the buslness activity of manufacturing & trading of cutiing tools, HSS Taps, HPT, Rotary Burrs,
S Drills, CST Dies, Spring Washer, Threading Tools and Carblde Tools, and such other

acislan tools and assets, properties, liabilities and obligations of whatsoever nature and kind

¢ t\X\“KY lag 7
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as the Preclslon Tools business of the Demerged Company and shall Include the followlng
without limitation:

3} all assets and propertles, whether movable or Immovable {as per Annexure 1), tangible or
Intangible, whether corporeal or in.cnrporeal, leasehold land including Iea'sehold land at
Waluj, Aurangabad (together with the building and structure standing thereupon), plant
and machinery, capital work In progress, advances, deposits, sundry debtors, Iinventories,
cash and bank balances, bills of exchange, other fixed assets, trademarks, brands,
including brands such as ‘Totern.’. 'BBBB’,‘ ‘Forbes Kendo', etc., development rights,
outstanding loans and advances including advances given for purchase of immovable
property, recoverable in cash or in kind or for value to be recelved inventory and work in '
progress wheraver situdted pertaining to the Démerged Undertaking;

b} assets other than those referred to in sub-clauses (a) above being general in nature, if
any, of the Demerged Company be allocated to the Demerged Undertaking in the manner
as may be decided by the Board of the Demerged Company.

¢) all present and future liabllities arising out of the activities or operations of the Demerged
Undertaking inciuding loans, debts, current liabilities and provisions, duties and
obligations relatable to the Demerged Undertaking;

d) without Lreiudice ta the generallty of the above, the Demerged Undertaking shall include
in particular:

i, alt properties constituting, relating to or required for the Demerged Undertaking
wh;erever situa{ed. including all fixed assets, work in progress, current assets, plant
and machinery, aquipment, funds, offices, office equipment, accessories, comguter,
fixtures, fittings, furniture, vehicles and ather goods, in respect of the Demerged
Undertaking; including leasehold improvéments, all other tangible and intanglble
asséts of whatsoever natwe, lease and hire purchase contracts, contracts,
engagements, arrangements, rights, assignment/ sub-etting of tenancy rights with
or without the consent of the landlord, as may be required by law, leave and license
agreements, titles, interests, benefits and advantages of any nature whatscever and
where-so-ever situated.

ii. all permits, quotas, rights, entitleme'ntq. bids, powers, allotments, autharities,
tenders, apprm:rals, letters of intent, exprassions of Interest, municipal and other
statutory pern'!nissions, approvals, permissions, including municipal permissions,
consents, Iicensles, registrations, subsidies, concessions, exemptions, remissions, tax

- deducted at source, tax deferrals, advance taxes paid tenancies in relation to affice
and/or residential property for the employees, goodwill, Inteliectual property, cash
balances, the benefit of any deposit, finantial assets, belonging to or proposad to be

utilized for the Demerged Undertaking, bank balances and bank accounts relating to

the day to day operations and specific to the working of the Demerged Undertaking,

privileges, all other rights and benefits, lease rights, patents, trademarks, domain
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clearances, certificales including commencement centlficates issued by any local
authgrities, domain names and utility models, inventions, and any similar rights and
the benefit of any of the foregoing and other intellectual property rights of any
nature whatsoever and licenses In respect thereof, powers and facllives of every
kind, nature and description whatsoever, rights to use and avall of telephone,
telexes, facsimile connection and installations, utllities, power lines, electricity and
other services, provisions, funds, beneflts of all agreements, subsidies, grants,
special Incentive schemes and any other incentive schemes formulated by Central
ar State Government, if any, contracts and arrangements, other records, whether in
physical form or electronic form, insurance policles and all other interest In
connection with or relating to the Demerged Undertaking;

iii.  allrecords, files, papers, computer programs, manuals, data, catalogues, quotatlons,
sales and advertising materials, Hsts of present and former cllents and suppliers,
clients credit information, clients pricing information, and other records, whether in
physical form or electronic form in connection with or refating to the Demerged
Undertaking;

iv.  all contracts, agreements including development agreements, purchase orders f
sefvice orders, operation and malntenance contracts, understanding in connectlon
with of pertaining to or relatable to the Oemerged Undertaking;

v.  all employees of the Demerged Company employed in and / or relatable to the
Demerged Undertaking as identified by the Board of the Demerged Company as on
the Effective Date; and

vi.  all sarnest moneys andfor security depasits, i any, paid or received by the
Demerged Company in connection with or relating to the Demerged Undertaking.

&) For the purpose of this Scheme, the liabilities pertaining to the Demerged Undertaking
means and includes:

k. aliliabilitles {Including contingent Nabllivies) arising out of the actlvitles or operation
of the Demerged Undertaking including in relation or connection with Taxes or under
or in relation to its contracts, other obligations, duties and sums owing;

il specific loans and borrowings ralsed, if any, incurred and utllized solely for the
activities or operations of the Demerged Undertaking;

iii.  liabilities other than those referred to in sub-clauses {I) and {li) above being the
amounts of general or multipurpose borrowings, if any, of the Demerged Company
be allocated to the Demerged Undertaking in the same proportion in which Lhe value
of the asseats transferred under this clause bears to the total value of the assets of
the Demerged Company immediately before the Appointed Date of the Scheme.

.  Whether any particular asset or liability should be included as asset or abllity of the

Qemerged Undenaking or otherwise shall be declded mutually by the Board or any

CLrs. PAEALE committee thereol of the Demerged Company and the Resulting Company.
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1.8. “NCLT” means the Mational Company Law Tribunal, Mumbai Bench having jurisdiction in
relation to the Demerged Company and the Resulting Company and shall be deerned to

include, if applicable, a reference to such ather forum or authority which may be vested with

any of the powers of NCLT to sanction the Scheme under the Act,

1.9. "Record Date"-nTeans the date fixed by the Board of Directars or a committee thereof of the
Resulting Comp%ny for the purpose of issue of shares of the Resulting Company Lo the

shareholders of the Demerged Company.

1.10. *Remalning Busjness” means 3!l the undertakings, businesses, activities, operatlons, assets
and liabilities of the Demerged Company other than those comprised in the Demerged
Undertaking.

111, "Scheme” or “the Scheme” or “thls Scheme® means this Scheme of Arrangement, in its
present form a3 submitted to the NCLT for approval, with or without any medifications
pursuant to Clause 14 of this Scheme, as may be appraved or imposed or directed by the

NCLT or any other appropriate authority,

1.12. "SEBI Circular® means circuiars issued by SEAL being Circular CFD/DIL3/CIR/2017/21 dated
10* March, 2017 and any amendments or mgdiﬁcaﬂons thereof, and any other circular
issued pursuant to Regulations 11, 37 and 94 of the SEB1 {Listing Obligations and Disclosure
Requirements} Regulations, 2015;

113

“stock Exchange” means BSE Limited.

1.14, “Taxatlon” or "Tax” or “Taxtias" means all forms of Laxes and statutory, governmental, state,
provincial, local government or rnunigipal impaositions, duties, contribution and levies and
whether levied by reference to income, profit, book profits, gains, net wealth, asset values,
turnover, added value or otherwise and shall further include payments in respect of or on
account of Tax, whether by way of deduction at source, advance tax, minimum altemate tax
or otherwise or attributable directly or primarily to the Demerged Company and the
Resulting Company, as the case may be, or any other person and all penalties, charges, costs
and Interest relating thereto;

1.15. *Transltion perlod” means perlod starﬁng fram the date immediatefy after the Appointed
Date till the Effectlve Date.
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other applicable laws, rules, regulations, bye-laws, s the case may be or any statulory

modification or re-enactment thereof from time to time,

2. SHARE CAPITAL
2.1. The share capitat structure of the Demerged Company as on 0™ June, 2022 is as under -

Share Capital Amount (JNR)
Authorized Share Caplital
4,30,50,000 equity shares of INR 10 each 43,05,00,000
TOTAL 43,05,00,000

Issued, subscribed and pald-up Share Capltal
1,28,98,616 squity shares of INR 10 each 12,89,86,160

TOTAL 12,89,86,160

There is no change in the autharised, issued, subscrived and pald-up share capltal of the
Demerged Company fram 30™ fune, 2022 till the date of approval of the Scheme by the Board
of the Demerged Company.

2.2, The share capltal structure of the Resulting Campany as on its date of incarporation i.e. 30™

Aupust, 2022 is as under -

Share Capital Amount {INR)
Authorized Share Capital
50,000 equity shares of INR 10 each 5,00,000
TOTAL 5,00,000
Issued, subscribed and pald-up Share Capital
50,000 equity shares of INR 10 each 5,00,000
TOTAL $,00,000

There is no change in the autharised, issued, subsceibed and paid-up share capltal of the
Resuiting Company from 30™ August, 2022 till the date of approval of the Scheme by the Board
of the Resulting Company. The entire share capltal of the Resulting Company is held by the
Demerged Company.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

3.1.  The Scheme shall be efective in its present form or with any modification{s) approved or

imposed or directed by the NCLT or any ather appropriate authority and shall become

TA
O TARS

ective from the Appointed Date as provided in Section 232(6) of the Act in terms of Clause
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4, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE RESULTING
COMPANY

4.1. Upon coming into effect of this Scheme and with effect from the Appointed Date and subject
to the pravisions of this Scherhe, the Demerged Undertaking as defined In Clause 1.7, shall
pursuant to Lhe provisions of section 232 read with section 230 and ather applicable
provisions, if any, of the Act, without any further act, instrument or deed, be transferred to
and vested in or deemed 1o be transferred to and vested in the Resulting Company, as 2 going
concern, in accordance with section 2(19AA) of the Income-tax Act, 1961, so 3s to vestin the
Resulting Company all the rights, title and interest of the Demerged Undertaking therein,
subject to the subsisting charges and pledges, If any.

4.2, Without prejudice to the provisions of Clause 4.1, in respect of such assets and properties of

.

the Demerged Company relating to the Demerged Undertaking, as are moveable in nature,
Including cash in hand, capable of passing by manual delivery or by endorsement and delivery,
shall be so delivered or endors_ed and delivered, as the case may be, and shall upon such
delivery or endoriement and delivery, become the assets and properties of the Resulting

Company, without requiring any deed or instrument or conveyance for the same,

4.3, In respect of any movable assets other than those mentioned in Clause 4.2 above, including
investments, interests, intangible assets, actionable claims, sundry debtors, outstanding
loans, advances recoverable In cash or kind or far value to be received and deposits with the
government, seml-gavernment, local and other authorities and bodies and customers, the
Demerged Company shall if so required. by the Resulting Company, issue notices in such form
as the Resulting Company may deem fit and proper stating that pursuant to the NCLT having
sanctioned this Sghame, the relevant debt, loan, advance or ather asset, be paid or made
good or held on account of the Resulting Company, as the person entitled thareto, to the end
and intent that ti1e right of the Demerged Company to recover or realize the same stands
transferred to the Resulting Company.

4.4, I any asset relating to the Demerged Undertaking {including but not limited to any estate,
rights, title, interest In or authorities relating to such asset] which the Demerged Company
owns, cannot be transferred to the Resulting Company for any reason whatsoever, the
Demerged Company shail, [il. hold such asset in trust for the sole benefit of the Resuiting

mpany till the same is transferred and shall hold and deal with the same in accordance with
sonable instructions as may be given by the Resulting Company in that regard; and (i)

asonable efforts to ﬁansfer such asset to the Resulting Company {along with any
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beneflts attached thereto] within the earliest possible perlod pursuant to the Scheme
becoming effective.

4.5. Al patents, patent rights applications, brands, trademarks, trade names, knowhow, cantent,
= software, manuals, copyrights and other Industrial propertles and rights of any nature
whatsoever and licenses assignments, grants in respect thereof, privileges, Hherties,
easements, contract advantages, benefits, goodwill, quota rights, permits, approvals,
authorisations, right to use and avall of telephones, telexes, facsimlle and other
communication facilities, connactions, equipments and installations, utilities, electricity and
electronic and all other services of every kind, nature and descripti;:ms whatsoever, reserves,
provislons, funds, benefit of all agreements, arrangements including but not limited to
indemnities/ guarantees given by the Demerged Company in relation to the Demerged
Undertaking, deposits, advances, recoverable and receivables whether from government,
semi-government, local authorities or any other customs etc., and all other rights, interests,
claims and powers of every kind, nature and description of and arlsing te them, cash and bank
balances, all ¢arnest moneys and/ or deposits including security deposits paid by them, the
entire business and benefits and advanisges of whatsoever nature and where-so-ever
situated belonging to or in the ownership, power or possession and In the control of or vested
in or granted in favour of or enjoyed by the Demerged Company and relatable to the
Demerged Undertaking, stand transferred to and vested in and/ or be deemed 1o be and stand
transterred to and vested in the Resulting Company pursuant to the provisions of sectlon 230
to section 232 of the Act so as to become as and from the Appointed Date, the estate, assets,
right, title and interests of the Resulting Company.

4.6. Al the immovable proparty whether or not included In the books of the Demerged Company
pertaining {o the Demerged Undertaking, whether freehold or leasehold {including but not
limited 1o any other document of title, rights, interest and easements in relation thereto, and
any shares in cooperative housing societies associated with such immoveable property) shall
stand transferred to and be vested in the Resulting Company, with effect from the Appointed
Date, without any act or deed to be done or executed by the Demerged Campany and/ar the
Resulting Company. With regard to the licenses of the properties, the Resulting Company will

enter inte novation agreements, if it is so required.

4.7. Upon the coming into effect of this Scheme and with effect from the Appoinied Date, the
debts, advances, liabilities and obligations pertaining to the Demerged Undertaking shall,
under the provisions of sections 232 read with section 230 of the Act, without any further act

of deed shall stand transferred to or be deemed 1o be transferred 10 tha Resulting Company

and shall become the debts, liabilities and obligations of the Resulting Company which )t
ertakes to meet, discharge and satisfy and it shall not be necessary o obtaln the consent

of Ay third party or other person who is a party to any contract or arrangement by virtue of
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which such debts, advances, liabilities and obligations have arisen in order to give effect to
the provisions of this sub-clause.

4.8. in so far a5 the assets comprised in the Demerged Undertaking are concerned, the security,
existing charges, mortgages and encumﬁunces, if any, over or in respect of any of the assets
or any part thereof or charge over such assets relating to any loans or borrowings not relating
to the Demerged Undertaking shall, without any further act or deed, be released and
discharged from the same and shall no longer be availzble as securil;r in relation to the
liabllities, which are not refated to Demerged Undertaking. The Demerged Company to apply
to the authorities for release of such assets and apply to Registrar of Companies for

modification of charges, encumbrances created on such assets, if required.

4.9. All assets, estate, rights, tithe, interest and authorlties acquired by the Demerged Company
including but not limited 1o all construction and investments refated approvals / permissions,
other approvals, etc. that may be received from the various authorities from time to time,
after the Appointed Date and prior o the Effective Date for operation of the Demerged

Undertaking shall also stand transfesred to and vested in the Resulting Company with effect
from the Effective Date.

4.10. Alt acceued or unaccrued advance income tax, service tax, sales tax, goods and services tax,
any tax deduction / collection at source of any other taxes of any nature, duties, cesses orany
other like payments or deductions n}ade by the 6emerged Company pertaining to the
Demerged Undertaking to any statutory authorities including 2ll o any refunc!s/creditlclafms
relating thereto shall be deemed 1o have been on account of or paid by the Resulting
Company,

5. STAFF, EMPLOYEES AND WORKERS

5.1. Upon the Scheme coming into effect, al staff, employees and workers pertaining to the
Demerged Undertaking, Inctuding all staff, employees and workers farming part of the
Demerged Undertaking in service (including but not limited to permanent, temporary or
contractual) immediately preceding the Eifective Date shall be deemed 1o have become
staff, employges and workers of the Resulting Company with effect from the Appointed
Date, wllhour-:!anv break in thelr service and on the basis of continuity of service, and the
terms and conditions of their .ernpluyrnenl with the Resulting Company shall not be less

favarable than thase applicable to them as 2 part of the Demerged Undertaking of the

Demerged Company immediately preceding the transfer.
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and gratuity fund and other funds similar in nature, shall be Identified, determined and
vested with the respective trusts/funds ol the Resulting Company and such staff, employees
and workers shall be deemed to have become members of such trusts/funds of the Resulting
Company. Until such time, the Resulting Company in relation to the Demerged Undertaking
may, subject to necessary approvals and permissions, If any, continue to make contrlbutions
pertaining 1o the employees of the Demerged Undertaking to the relevant funds of the

Demerged Company In relation to the Demerged Undertaking.
LEGAL PROCEEDINGS

Upon the Scheme coming into effect, if any suit, appeal or oiher legal proceedings of
whatsoever nature by r;r agalnst the Demerged Company In relation 10 the Demerged
Undertaking is pending, the same shall not abate or be discontinued or In any way be
prejudicially affected by reason of the Demerger and by anything contalned in this Scheme,
but the said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against the Resulting C::trrq:u:!rh,lr in the same manner and to the same extent
as it would or might have been continued, prosecuted and enforced by or against the
Demerged Company in relation ta the Demerged Undertaking as if this Scheme had not been
made. In the event that the legal proceedings referred to hereln require the Demerged
Company in relation to the Demerged Undertaking as party thereto, the Resulting Company

shall be added as party to such proceedings and shall prosecute and defend such proceadings

* in co-operation with the Demerged Company in relation to the Demerged Undertaking.

The Resulting Company undertekes to have all legal or other proceedings initiated by or
against the Demerged Company In relation to the Demerged Undertaking referred te above
transferred into its name and to have the same continved, prosecuted and enforced by or
against the Resulting Company (0 the exclusion of the Damerged Company in relation 1o the

Demerged Undertaking,

After the Effective Date, the Resulting Company shall and may, if required, initiate any legal

proceedings in relation to the Demerged Company in relatlon to the Demerged Undertaking.

DEMERGER NOT TO AFFECT TRANSACTIONS / CONTRACTS OF THE DEMERGED COMPANY
IN RELATION T THE DEMERGED UNDERTAKING:

7.1. The Demerger of the Demerged l.lnﬂertaklng of the Demerged Company and the

continvance of the said proceedings by or against the Demerged Company in relation to
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and adopts ali acts, deeds and things done or executed by the Demerged Company in
relation to the Demerged Undertaking after the Appointed Date as done and executed

on Its behalf,. The said transfer and vesting pursuant to Section 232 of the Act, shall

take effect from the Appointed Date unless the NCLT otherwise directs,

CONSIDERATION

Upon coming Into effect of the Schame and in consideration for Demerger of Demerged
Undertaking of the Denierged Company Into the Resulting Company, the Resulting Cornpany
shall, without any further application or deed, issue and allot equity shares of face value INR
10/- each, credited as fully paid up, to all the equity shareholders of the Demergéd Company
whose names sppear in the register of members of the Demerged Company as on the Record
Date or to their respective heirs, executors, administrators or other legal representatives or

the successors-in-title, as the case may be, in the following proportion;

4 {Four) fully pmd up equity shares of INR 10/~eoch of the Resuiting Company sholl be issued ond
allotted to the equity shareholders of the Demerged Compony for every 1{One) fully paid up
equity shares of INR 10/- eoch heid by them in the Demerged Compony as on the Record Date,

The equity shares shall be Issued by the Resulting Company In dematerialized form to those
equity shareholders of the Demerged Company who hold shares of the Demerged Company
In dematerlalized form, Into the accouat in which the Resulting Company shares are held or
such other account as is intimated by the shareholders to the Demerged Company and for
its Registear. All those shareholders who hold shares of the Demerged Company in physical
form shall also have the option to recelve the aquity shares in the Resulting Company in
demateriallxen.’; form provided the details of their account with the Depository Participant
are intimated in writing to the Resulting Company and [ or its Registrar, otherwise, they

would be issued equity shares in physical form.

The Resulting Company shall take necessary steps to increase or alter or re-classify, tif
necessary), its authorized share capital suitably to epable it to issue and allot equity shares
raquired to bf:‘-lssued and allotted B_y it under this Scheme.

Approval of tlhis Scheme by the equity shareholders of the Resuviting Company shall be
deemed to he the due compllance of the provislons of saction 62 and section 42 of the
Companies Act, 2013, and other relevant and applicable provisions of the Act for the issue
and allotment of equity shares by the Resulting Company to the equity shareholders of the
Demerged Company, as provided in this Scheme.
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The approval df this Scheme by the equity shareholders of the Demerged Company and the
Resuiting Company under Sectlans 230 to 232 of the Act shali be deemed to have the
approval under sections 13 and 14 of the Companles Acl, 2013 and other applicable

provisians of the Act and any other consents and appravals required in this regard,

The shares issued under this clause shall, in compliance with the applicable laws, be listed
and admlttea to trading on the Stock Exchange pursuant to this Scheme and the relevant
SEB! Circular and no jock-in shall be applicable to the shares issued under this clause on
account of the post Scheme shareholding patiern of the Resulting Company being exactly
similar to the shareholding pattern of the Demerged Company. The Resulting Company shall
make all requisite applications and shall otherwise comply with the provisions of the relevant
SEBI Clreular and applicable laws and promptly take all steps to procure the direct listing of

the shares issued by it pursuant to this clause,

The equity shares allotied by the Resulting Company pursuant to the Scheme shall remain
frozen in the depository system tilt llsting / trading permission is given by the Stock Exchange,
Further, there shall be no change In the shareholding pattern of the Resulting Company
between the flecord Date and the listing of its equity shares which may affect the status of
approval of the Stock Exchanges.

The equity Shares to be issued by the Resulting Company pursuant 1o this Scheme in respect
of any equity shares of the Oemerged Company and which are held in abeyance, if any under
the provisions of Section 126 of the Companies Act, 2013 or otherwise shall, pending

allotment or settlement of dispute by order of Court or otherwise, also be held in abeyance

by the Resuiting Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of
any sharehelders of the Demerged Company, the Board of the Demerged Company shall be
empowered prior to or even subsequent 1o the Record Date, to effectuate such transfers In
the Demerged Company as if such changes in registered holders were operative as on the
Record Dave, in order to remove any difficulties arising to the translerors of the shares In
relation to the shares issued by the Resulting Company. The Board of the Demerged
Company shall be empowered to remove such difficulties that may arise in the course of
implementation of this Scheme and registration of new shareholders in the Resulting

Company on account of difficulties faced In the Transition Period.

ACCOUNTING TREATMENT

15
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9.1. In the books of the Aesulting Company

Notwithstanding anything to the contrary contained herein, the Resulting Company shall
account for the arrangement in its books of account by applying the principles prescribed in
Appendix C {Business combinations of entities under common controf) of Indian Accaunting
Standard (Ind AS} 103, Business Combinations, other accounting principles prescribed under
the Companies {india Accounting Standards) Rules, 2015 as notified under sectlon 133 of
Companies Act, 2013 and relevant clarifications issued by the institute of Chartered

Accountants of Indla and on the date determined in accordance with Ind AS,

Any mattar not dealt with in Clause 9.1 hereinabove shall be dealt with In accordance with
the Indian Accounting Standards applicable to the flesulting Company.

.9.2. In the books of the Demerged Company
Motwithstanding anything to the contrary contained herein, the Demerged Company shall
account for transfer of the Demerged Undertaking ta the Resulting Company in its books of
accounts as‘ per Companies {Indian Accounting Standards) Rules, 2015 {"tnd AS"} as notified
under Ser.tion;la.“. of the Companies Act, 2013 and the clarifications issued by the Instltute

of Chartered Accountants of tndia and on the date as determined in accordance with [nd AS,

10. CONDUCT OF THE BUSINESS UNTIL EFFECTIVE DATE

With effect from the Appointed Date to the Effective Date:

10.1. The Demerged Company in relation to the Demerged Undertaking undertakes to preserve
and carry on the business, with reasonable diligence and business prudence and shall not
undertake financlal commitments or sell, transfer, alienate, charge, mortgage, or encumber

or otherwise deal with or dispose of any undertaking or any part thereof save and except in

each case:

* if the same is in its ordinary course of business as carried on by it as on the date of filing

this Scheme with the NCLT; or
» ifthe same is expressty permitted by this Scheme; or

if the prior wr]tten cansent of the Board of Directors of the Resulting Company has been

obtalned.

Maharzstra Dererged Company in relation to the Demerged Undertaking shall cacrey on and be
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pemed to have carried on all business and activities and shall stand possessed of all the




wh

10.3. Al profits and cash accruing (o or Iosses arising or incurred (including the effect of Taxes if
any thereon), by the Demerged Company in relatlon to the Demerged Undertaking, shall for
all purposes, be treated as the profits/ cash, Taxes or losses of the Resulting Company and
shall be available to the Resulting Company for being disposed off in any manner as It thinks
fit.

10.4. All Taxes paid or payable by the Demerged Company In relation to the Demerged
Undertaking In respect of the operations and / or profits of the business from the Appolnted
date till the Effective Date, shall be on account of the Demerged Company in relation to the
Demerged Undertaking and in so far as It relates to the Tax payment by the Demerged
Company in relation to the Demerged Undertaking in respect of the profits or activities or
operation of the business after the Appointed Date, the same shall be deemed 10 be the
carresponding Item paid by the Resulting Company and shall In all proceedings be dealt with
accordingly.

Any refund under Income Tax Act, 19561 or other applicable taws or regulations dealing with
Taxes allocable or related to the business of the Demerged Undertaking and due to the
Demerged Company In relation to the Demerged Underlaking consequent to the
assessment made on the Demerged Company in relation to the Demerged Undertaking
shall also belong to and be received by the Resulting Company.

All taxes benefits of any nature, dutles, cesses or any other like payments or deductions
available to the Demerged Company in relation 1o the Demerged Undertaking under any
Tax Law up ta the Effective Date shall be deemed to have been on account of or pald by the
Resuiting Company and the relevant aulhorities shall be bound to transfer to the account of
and give credit for the same to the Resulting Company upon the passing of the order by the
NCLT.

11. REDUCTION IN PAID UP SHARE CAPITAL OF THE RESULTING COMPANY AND
CANCELLATION OF INTER-COMPANY INVESTMENTS

11.1. The existing share ¢apital i.e. shares held by the shareholders of the Resulting Company viz.
the Dermerged Company prior to the Scheme becoming al‘fe;:tive shall stand cancelled

without any further application, act, instrument or deed, as an integral part of this Scheme.

11.2. The share certificate(s) in relation to the shares held by the existing shareholders of the
Resulting Company {l.«. the Demerged Company}, shall, without any further spplicstion, act,

instrurnent or deed, be deemed to have been automatically cancelled and no new share

certificates will be issued by the Resulting Company, in lleu of share certificates already held
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11.3. The said cancellation of invesiments held by the Demerged Company in the Resulting
Company and the said reduction in the share capital of the Resulting Company shall be
adjusted to capital resarve in the books of the Resulting Company and shall be effected as
an Integral part of the Scheme and the orders of the NCLT sam-'.tionlng the Scheme shall be
deemad to be an order under section 66 of the Act confirming the reduction and no separate

sanction under section 66 of the Act will be necessary. -

11.4. Notwithstanding the reduction of capital of the Resulting Company, the Resulting Company

shall not be required to add "And Reduced” as suffix to its name,
12. ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRUMENTS:

12.1. Subject to other provisions contained in this Scheme, all contracts, deeds, bonds,
agreements and othar instruments of whatever nature to which the Denierged Company in
relation to the Demerged Undertaking Is a party subsisting or having effect immediately
before the deJ:nerger, shall remain in full force and effect against or, as the case may be, in
favour of the ﬁesultlng Company and may be enforced a3 fully and effectively as if instead
ofthe Demerg;:d Company in relation to the Demefﬁed Undertaking, the Resulting Company
was a party thereto, Without prejudice to the other provisions of this Schéme and
notwithstanding the fact that demerged and vesting of the Demerged tUndertaking accurs
by virtue of this Scheme itself, the Resulting Company may, at any time after the coming into
effect of this Scheme in accordance with the pravisions hereof, if so required under any law
or otherwise, take such actions and execute such deeds, confirmations or other writings or
arrangements to which the Demerged Com panv. in relation to the Demerged Undertaking is
8 party or any-wrltings as may be n'ecessary in order to pive formal effect to the provisions
of this Scheme. The Resulting Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writings on behalf of the Demerged Company
in refation to the Demerged Undertaking and to carry out or perform all such formalities or
compliances referred to above on the part of the Demerged Company in relation to the

Demerged Undertaking 10 be carried out or performed.

12.2, For the avoidance of doubt and without prejudice 1o the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, licenses,
certificates, clearances, authorities , powers of attorney given by, issued to or executed in

favour of the Demerged Company in relation to the Demerged Undertaking shall stand

transferred to the Resulting Company and the Resulting Company shall be bound by the
yns thereof; the obligations and duties there under, and the rights and benefits under the
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PART H - GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

The Demerged Company and the Resulting Company shall dispatch, make and fie all
applications and petitions under Sections 230 to 232 and other applicable provisions of the
Act before the NCLT for sanction of this Scheme under the provislons of applicable laws, and

shal apply for such approvals as may be required under applicable laws.

The Demerged Company and the Resulting Company shall be entitled, pending the sanction
of the Scheme, 10 apply to any appropriate authority, if required, under any applicable laws
for such consents and approvals which the Demerged Company and the Resulting Company
may require 1o own the asseis and/or llabllitles of the Demerged Undertaking and to carry
on the business of the Demerged Undertaking.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of NCLT, the respactive Boards or the respective authorized
representative appointed by the Board of the Demerged Company and the Resulting
Company may make modifications or assent e any modifications, alterstlons or
amendments of this Scheme or any conditions which the NCLT and / or any other competent
authority may deem fit to direct or impose and the sald respective Boards may do all such
acts, things and deeds necessary In connection with or to carry out the Scheme into effect
and take such steps as may be necessary, desirable or proper to resolve any doubts,
difficulties or questions whether by reason of any order of the NCLT or any directions or
order of any ather authorities or othesrwise howsoever arising out of, under or by virtue of

this Scheme and / or matters concerned or connected therewith.

The Board of the Demerged Company and the Resulting Company or through persons
authorized by the respective Boards or through sub-commiltiee of the respective Boards In
their full 2nd absolute discretion, may withdraw this Schemse or any part of the Scheme prior
(e the Scheme becoming effective at any time.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is conditional upon and subject to:
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15.2, The approval by the requlsite majorities of the respective members and / or creditors
{including but:not limited to secured and unsecured) of the Demerged Company and the
Resulting Company, as required under the Act and directed by the NCLT.

15.3. The sanction or approval of the authorities concerned being obtained and granted in respect

of any of the matters for which such sanction or approval being required,

15.4. The sanction of the Scheme by the NCLT under Sections 230 to 232 of the Act and other

applicable provisions of the Act.

15.5. The requisite orders of the NCLT being obtained for sanctioning the Scheme under Section
230 read with Section 232 of the Act being filed with the concerned Registrar of Companies.

16. OPERATIVE DATE OF THE SCHEME

16.1. The Scherne, although operative from the Appointed Date, shall become effective from the
Effective Date.

17. BINDING EFFECT

17.1. Upan the Scheme becoming effective, the same shall be binding on the Demerged Company
. and the Resulting Company and all concerned parties without any further act, deed, matter
or thing. '
18, EFFECT OF NON-RECEIPT OF APPROVALS

18.1. in the event any of the said approvals or sanctions referred to above not being obtained or
conditions enumerated in the Scheme not being complied with, or for any other reason, the
Scheme cannot be implemented, the Boards of Directors or committee empowered thereof
of the Demerged Company and the Resulting Company shall by mutual agreement walve
such conditions as they consider appropriate to give effect, as far as possible, to this Scheme
and failing such mutual agreement, the Scheme shall become.null and void and shall stand
revoked, cancelied and be of no effect and each party shail bear and pay their respective

costs, charges and expenses In connection with the Scheme.

AT
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oy DL 19.7. Fif the purpose of giving effect to the Scheme, the Board of Directors of the Demerged

ompany and the Resulting Company or any Committee thereof, is suthorized to give such

directions as may ba necessary or desirable and to settle as they may deem fit, any question,
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doubt or difficulty that may arise In connection with or in the working of the Scheme and to

do alt acts, deeds and things necessary for carrying into effect the Scheme.

COSTS
All costs, charges, Taxes Including dutles, levies and all other expenses, if any (save as
expressly otherwlse agreed) arising out of or incurred in carrying out and Implementing this

Scheme and matters incidental thereta shall be borne by the Resulting Campany.

2l




nA?

S
Annexure 1
List of Immovable Propertles
3r, City Type of Property detalls
No. Property
i Waluj, Lease hold | Plot 8-13,Walu] Industriaf Area
Aurangabad Land Waluj, Aurangabad-431 133
2 Waluj, - Factory _ . _—
: Factory Building 1, Factory Building 2, Office
Aurangabad Building Building and Cantgen :
i ue Copy —
Certified Tr t.T’Y  or.20Lu
Appiication =
Date of App 9
Number of Pages ok
Fee Paid Rs.— | 92-01~27N .

- ant called for collection cery ot
Sra st

Copy prepared O ——& =B R00 2T
Copy lssued 0D — 12 ~0% .

-

a4
Depufy Registrar VP el

National Company Law Tribunal, Mumbai Bench




