: 0

IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-1IV

CP (CAA)/209/MB-1V/2021
CA(CAA)/ SIg /MB-1V /2021
In the matter of
The Companies Act, 2013
AND
In the matter of
Sections 230 to 232 of
The Cpmpanies Act, 2013
And
other applicable provisions of
The Companies Act, 2013 read with
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016
AND
In the matter of
Composite Scheme of Arrangement for
Merger of

Aquaignis Technologies Private Limited

(The Trahsferof Company 1’ for Part IT of

the Scheme or ‘FifSt Applicant Company’)
And

Euro Forbes Financial Services Limited
(The Transferor Company 2’ fbr Part IT of
the Scheme or ‘Second Applicant

Company’)
With




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV
CP (CAA)/209/MB-1V/2021
In
CA(CAA)/55/MB-1V/2021
Eureka Forbes Limited

(The Transferee Company 1’ for Part IT of
the Schemegor “Transferor Company 3’ for
Part ITT 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
vApplicant Company’)

And demerger of the demerged und(:,rtaking
(as defined in the scheme) of FCL
Into
Forbes Enviro Solutions Limited
(‘FESL’ or ‘Resulting Company’ for Part
IV of the Scheme or ‘Fifth Applicant
Company’)

And
Their respective Shareholders
(“The Scheme’ or ‘This Scheme’)

Aquaignis Technologies Private Limited ...First Applicant Company/
[CIN: U31908MH2012PTC331823] Transferor Company No.1
Euro Forbes Financial Services Limited ...Second Applicant Company/
[CIN: U67190MH2011PLC214424] Transferor Company No.2/
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Eureka Forbes Limited, ... Third Applicant Company
[CIN: U27109MHI1931PLC353890] Transferor Company No.3/
Transferee Company No.1
Forbes & Company Limited, ...Fourth Applicant Company/
[CIN: L17110MH1919PL.C000628] 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 objector 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 Compahy 2’ for Part II of the Scheme or
‘Second Petitioner Company’) with and into Eureka Forbes Limited (‘EFL’
or “Transferee Company 1’ for Part II of the Scheme dr ‘Transferor Company
3’ for Part III of the Scheme or “T hird Petitioner 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 Petiﬁoner 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),
Effluent Treatment Plant (ETP) and AMC Contracts, trading of spares and
drinking water (PDW).

The Learned Counsel for the Petitioner Companies submits that the rationale

mentioned in the Scheme is as under:
A. Part II 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 Pallonji Group (“SP Group”).

1. 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 efﬁéiency at SP Group level.
B. Part IIT and Part IV 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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1.

Both FCL and EFL, are also operating companies engaged into
varied businesses. 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 partﬁers;, 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.t-o 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:

1v.

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;

Unlock the value for the shareholders of FCL by listing of the shares
of FESL;

Allowing managements of the each 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 Meetmg of 2 Date of Date of ;xf:Res‘t}rlt
shareholders | of the the =
St e Secured Unsecured
: Credltors  Creditors

71 ATPL B Dkispensed' November | November Scheme was
22,2021 22,2021 approved

2 | EFFSL Dispensed No  Creditors and |theby
therefore no meetings | Equity

were held Shareholders
3 |EFL - Dispensed November |November | of Fourth
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 | ofthe
Secured 22,2021 respective
Creditors Companies.
and
therefore
no
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 direcﬁons 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 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 Cbmpany 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 through e-mail. In this regard, the respective Petitioner
Companies have also filed an Affidavit on 16™ December 2021 with the
Hon’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
Companies 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
Decemberl4, 2021 (“Report”) praying that this - Tribunal may pass such
orders as it thinks fit, save and except as stated in paragraphs IV (a) to (l)and
n responsé 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 | Regional Director Report| Response from the Petitioner Companies
No. |/ Observation dated 14%

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, DBusiness
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 motices to concerned
authorities which are likely to
be affected by Amalgamation.
Further, the approval of the

this Hon’ble

by

Tribunal may not deter such

scheme

authorities to deal with any of
the issues arising after giving
The

decision of such Authorities is

effect to the scheme.

binding on the Petitioner

Company(s)

Tt is submitted that the Petitioner
Companies have served notices to the
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 Compény and Affidavit of
Service dated October 26, 2021 filed by the
with this
Hon’ble Tribunal which was
annexed as Annexure 30, Annexure 31,
Annexure 35, Annexure 40 and Annexure
42 of the main Company Petition.

other Petitioner Companies

already

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.

V(o)

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 | vide board resolution (through circulation),
Petition, are one and same | dated October 10, 2021, annexed as
and there is no discrepancy/ | Annexure 22 to the main Company
any change/ changes made, | Scheme Petition. Further, the Petitioner
Jfor changes if any, liberty be | Companies have filed an affidavit dated
given to Central Government | 20 October, 2021 with the Hon’ble
to file further report if amy | Tribunal on 21% Odpber, 2021. It is further
required. submitted that in terms of Para 11 of Part 1-
A of the Master Circular on Scheme of
Arrangemenfs
(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 Observatioﬁ 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
respebtive shareholders and creditors for
the court convened meetings as per the
directions of the NCLT and regulatory
auth(l)rities 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 day

of the calendar month

| immediately succeeding the

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 scheme”

this or

It is submitted that “Appointed Date”
means the Effective Date or the first day of
the

succeeding the month in which the

calendar ~ month  immediately
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
écheme” or “Scheme taking effect” shall
mean the Effective Date. Para 41 of the

Scheme is reproduced as under:

“41. SCHEME CONDITIONAL ON
APPROVALS / 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
clarified
F.  No.

dated
issued by the

requirements and

vide circular mo.
7/12/2019/CL-1

21.08.2019
Ministry of Corporate Affairs.

The Scheme is conditional upon and

subject to:

41.1. The

majorities of the respective members and /

approval by the requisite

or creditors (including but not limited to
securéd and unsecured) of ATPL, EFF SL,
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.”

General Circular
7/12/2019/CL-1)

Further,
No0.09/2019 (F. No.

as per the
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dated August 21, 2019 issued by the
Ministry of Corporate Affairs, it is clarified
that the Appointed Date under se_ction
232(6) of the Companies Act, 2013 can be
tied 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 requirements 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.

IV(e)

Petitioner Company have to
undertake to comply with
section 232(3)(i) of Compaﬁies
Act, 2013,

transferor

where  the
company is
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 to the
amalgamation and therefore,

petitioners to affirm that they

the
Companies hereby undertakes to comply

It is submitted that Petitioner
with the provisions of section 232(3)(1) of
the Companies Act, 2013 regarding set-off
of fees paid by the Transferor Companies
against any fees payable by the Transferee
its authorized capital

Company on

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,

CHANGE IN OBJECT
CLAUSE OF EFL
With the

effect  from

Appointed Date, and upon

the Scheme becoming effective,
the main object clause of the
Memorandum of Association
of EFL shall be altered and
a}nended, 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  effect  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

undertakes to comply with the provisions

Petitioner = Companies  hereby
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 om the

business activities EFL.

With  effect  from  the
Appointed Date, and upon
the Scheme becoming

effective, the main object
clause of the Memorandum of
Association of FESL shall be
altered and amended, without
any further act or deed, to
include the objects 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,
2013 and other applicable
provisions of the Act.

The Hon’ble NCLT may
kindly direct the Petitioner
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Compani’es to file Form
MGT-14 for change of object

clause.

IV(g)

Clause 38 of the Scheme:

CHANGE OF NAME OF
FESL:

Upon this scheme becoming
effective, without any further
act, insirument or deed, the
name of FESL shall be
changed to "Eureka Forbes
Limited". Further, the name
"Forbes

Enviro  Solutions

Limited” wherever occurs in
of
association and articles of

association of FESL shall be

the memorandum

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 Act, 2013 for

change of name of FESL as

In so far as observations made in paragraph
IV(g) of the Report of the Regional
concerned, the
Companies that the
Undertaking of  the Third Petitioner
Company i.e., Eureka Forbes Limited, will
be
Company upon effectiveness of Part III of

Director 1s Petitioner

states Business

merged with Fourth Petitioner

the Scheme. Further upon effectiveness of
Part IV of the
undertaking (as defined in the Scheme) of

Scheme, demerged

Fourth Petitioner Company will be
transferred to the Fifth Petitioner
Company. The name of the Third

Petitioner Company carries a legacy of over
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
digital
system and fire extinguishers, etc. The
Demerged Undertaking of the Fourth

household appliances, security

Petitioner Company proposed to be|

transferred to the Fifth Petitioner Company
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contemplated herein and shall
be deemed to be sufficient for
the purpose of effecting the
amendments in the
memorandum of association
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,

separately  passed  to

for the purpose of effecting the
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
air cleaning systems, small household
appliances, digital security system and fire
extinguishers, etc, which are over the years
marketed under the name of the Third

Petitioner Company.

The Petitioner Companies further state that
the change of name of Fifth Petitioner
Company to “Bureka Forbes Limited”
would only be beneficial and in the interest
of the shareholders, creditors and general
public who purchase the products of the
Third Petitioner
Demerged Undertaking of the Fourth

Petitioner Company, being the business

Company since the

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 shall be
independently changed to Eureka Forbes

Company

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
other stakeholders. Besides it
will also create confusion with
the ?’egulators 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,
"The

- Companies
‘names released on
change - of name by any
company shall remain in data
base and shall not be allowed
to be taken 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
competént authority in the
of

course COMmpromise,

undertakes to comply with the directions of
the concerned 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 of

Arrangement”, the Petitioner Companies

Scheme Compromise  or
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) 1s a coniplete code by itself on the
subject of arrangement/ compromise and
Further, the Judicial
Precedents have held that Chapter V is a

reconstruction.

complete code by itself on the subject of
arrangement/compromise and
reconstruction comprehensive enough to
include a change in the name consequent
on the amalgamation or kabrrangement.
Further, the reliance in placed on the

following judgements:
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arrangement and | « Hon’ble Bombay High Court
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 Corporation Limited V/s.
Official Liquidator, Colaba Land and Mill
Co. Limited (1961) 51 Company Cases 20

. Hon’ble Madras High  Court
judgement 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

of Scheme of

Bench
Order in the matter
Arrangement between Sunways (India)
Private Limited and Sunways Laboratories
Private Limited in C.P./ (C.AA) / 3/
MB / 2021

Further, the Petitioner Companies submits
that the reliance is also placed on Order of
Hon’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, because consistency  in
interpretation of law alone can lead to
public confidence in our judicial system.

. Précedent 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 is 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 undertakes 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 books  of

account  for

in its

It 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, prescri'bed
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 assets and Labilities of
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 financial

statement of EFL.

The identity of the reserves
pertaining to ATPL and
EFFSL shall be preserved and
shall appear in the merged
ﬁnancz’dl statements of EFL in

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. |
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the same form in which they
appeared in the consolidated
financial 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
inter-company loans, 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 shall be no Lability
in  that  behalf and
corresponding effect 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
becoming effective, no shares
of EFL shall be issued and
allotted in respect 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,
irrespective 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
"Acquisition  Method"  of
accounting under IndAS 103

(Accounting  for  Business
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Combinations) and any other
relevant Indian Accounting
Standards (Tnd-AS) notified
under the Companies (Indian
Accouﬁting 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. L

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 wundertake 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  the
Shareholders of FESL viz
FCL (upon Pant III of the

Scheme becoming  effective)

shares

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 Fifth Petitioner
Company is effected as an integral part of
the Scheme under Sections 230 to 232 of
the Companies Act, 2013 and the approvals
“ the by the

Shareholders of the respective Petitioner

share capital

accorded to Scheme
Companies shall be construed or deemed to
be the the

provisions of Section 66 of the Companies

consent required under

Act, 2013 and .therefore, no separate
compliance shall be required under Section

66 of the Companies Act, 2013.

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 (i.e. FCL), shall,
without any Sfurther
‘applicatz'on, 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 alveady 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 ?aﬁ 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 Compaﬁy) 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 Act

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

to 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.

V()

Observation from BSE :-
BSE
observation vide
dated 23.11.2021 which are

as follows:

has submitted

its  letter

“Company shall ensure that

the Provision of Para 33.7 of

The Petitioner Companies here by submits
that they had carried out changes suggested
BSE in its observation and Para 33.7 was
deleted. Further, the
incorporating the comments received from

BSE Limited was attached as Annexure 25

Scheme after

to the main Compény Petition.
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the draft scheme is deleted”

“Company shall ensure that it
Jfollows 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
{lndertakes 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.

V(K)

STATUS OF ROC
REPORT:

ROC, Mumbai Report dated
07.12.2021  has interalia

mentioned that there are no

prosecution, no  technical
scrutiny, mo  inguiry, no
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  Petitioner = Companies  hereby
undertakes that the interest of the creditors

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 hugé

number of open charges.

Tribunal
the

Hon'ble may

consider observations
pointed out by ROC, Mumbai
in their report and decide the

matter on merits.

V()

In response to the wmotice to
Income Tax department, they
have issued letter fto 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.

It is submitted that the Fourth Petitioner
Company had served notices upon the
respective income tax departrnént 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) /

information(s). The Fourth Petitioner
Company hereby submits that they have
filed response to the detail(s) /

information(s) called for by the respective
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.

13.

14.

The Regional Director has filed its supplementary report dated December 16,
2021 and has stated that “the Company in its affidavit in Rejoinder dated
15.12.2021 has submitted replies on all the observatioﬁs made by the Regional
Director in its Report / Representation dated 14.12.2021, in para IV{(a) to (1), which
appears to be satisfactory, except (g). Copy of Affidavit in Rejoinder of the Company is
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 b& 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 alia, stating therein that the affairs of the Petitioner
Companies have been conducted in a proper manner, not prejudicial to the
interest of the shareholders 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 bé 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 situéted, 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 ITI 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 Scheme and with
effect from the Appointed Date, all liabilities relating to and comprised in 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 aﬁd from the Appointed Date the
liabilities of Fourth Petitioner Company on the same terms and conditions as
were applicable to Third Petitioner Company and. theb 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 effecﬁvéness of Part IV of the Scheme, all the assets and properties
coinprising 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
prow}isions, 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 rélating 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 com:ingent 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, encumbrance, lien or security thereon, and the same shall be
assumed by Fifth Petitioner Companyto the extent they are 'outstanding as on
the Effective Date so as to become as and from thé 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 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 the Scheme the narhe 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 thé memorandum of association and articles of association of FESL

shall be substituted by such name.

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 Petitioner 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 Company 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.

Since 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 concerned 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.

28.

29.

30.

Certified True Copy

On filing of this Order with the concerned Registrar of Companies as
instructed in paragraph 24 above, 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 authenticated/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 liberty to approach this Tribunal for any

further clarification as may be necessary.

Ordered accordingly.
Sd/- Sd/-
Kishore Vemulapalli - Rajesh Sharma
Member (Judicial) Member (Technical)
25.01.2022

Date of Application___ 2./ o) [zo22
Number of Pages LSE

~ Fee Paid Rs.

Applicant called for collection copy on_8( (a1 { 2o
Copy prepared au___ 3 | J_'or [2eD 20

Copylssuedon._ . 31/0 //~f’.’—'a.__%_=___

National Company Law fribunal, Mumbai Bench
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COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTION 232 READ WITH SECTION 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 »SERV!»CES LIMITED
(“EFFSL” or “Transferor Company 2" for Part Il of the Scheme)

AND
EUREKA FORBES LIMITED
(“EFL” or “Transferee Company 1" for Part Il of the Scheme or “Transferor Company 3" for Part il
of the Scheme)
AND -
- FORBES & COMPANY LIMITED
(“FCL” or “Transferee Company 2” for Part lll of the Scheme or “Demerged Company” for Pa‘r’c v
of the Scheme)
AND

_FORBES ENVIRO SOLUTIONS LIMITED

(f’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:

. Am‘glgam:ation and vesting of Aquaignis Technologies Private Limited (“ATPL” or “the
: Trar;sferor Company 1” for Part !l of the Scheme) and Euro Forbes Financial Services
Limited (“EFFSL” or “the Transferor Company 2” for Part |l of the Schémé) with and into
Euréka Forbes Limited (“EFL” or “the Transferee Company 1” for Part Il of the Scheme or
“the TransferorICompanyB"- for Part Il 'of the Scheme) (hereinafter referred-to as “Part Il

of the Scheyr‘ne"); and

o Upon Part Il of the Scheme becoming effective, Amélgamation and vesting of EFL with and
into Forbes & Company. Limited (“FCL” or “Transferee Company 2" for Part Ill of the
Scheme or. “Demerged Company” for-Part IV of the Scheme)!‘ (hereinafter referred to as

“Part I1| of the Scheme”); and

s Upon Part Il of the Scheme becoming effective, Demei‘ger-and vesting of Demerged
Undertaking (hereinafter defined) of FCL into Forbes-Enviro Solutions Limited (“FESL” or
“Resulting Company” for Part IV of the Scheme), on a going concern basis (hereiqafter

referred to as “Part IV of the Scheme”),

in the present form or with such alterations / modifications; as -may-be approved or

imposed ordirected by National Company Law Tribunal (“NCLT”).
/ B DESCRIPTION OF COMPANIES

Aquaignis Techndldgies'Privat'e, Limited (“ATPL" or “the Transferor Company 1” for Part Il of

the Scheme) was. incorporated in the state of Utfarakhand, i.e. within the jurisdiction of

. Registrar of Companies Utta'rakhénd on 1* November, 2012 and has Corporate Identity

Number U31908MH2012PTC331823. The Registered Office is situated at B1/ B2, A Floof, 701,

MANARASHTRA
Ragn. Ko.d7a2 —~
Bughy Dats  /Q/
20102022 /& /

AN
}P/i’/ifEN-\- (y PAN ~ AALCAO739N and email D .of ‘its authorised representative is

-4

Marathon Innova, Off. Ganpatrao Kadam Marg, Lower Parel, Mumbai ~ 400 013 and having

. i dshinde@eurekaforbes.co.in:




AR %\%&ﬂw
“Rogn. NeATE2

, dshinde@eore'kaforbes.co.fn.
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B1/B2, 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

Eureka‘Forbe’s Limrted {“EFL” or “the Transferee Company 1” for Part Il of the Scheme or “the

Transferor Company 3” for Part Il 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

12t Aprli 1982 name of the Company was changed to its current name ‘Eureka Forbes

' lelted' The Reglstered Offlce 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 sntuated at B1/B2, 701, 7* Floor,

Marathon Innova, Off Ganpatrao Kadam Marg, Lower Parel Mumbal 400013, The Company'
has Corporate ldentlty Number U27109MH1931F LC353890 PAN AAACE5767F and email

ID of its authorised representative is dshlnde@eure kaforbes.co.in.

Forbes & Company Limited|(“FCL" or “T ransferee Cornpany 2" for Part Ill of the Scheme and
“Demerged Company” for Part IV. of the Sche ne)l, was incorporated in the State of
Maharashtra on 18“‘:Nov.ambEr,' 1919 as ‘The:|Gokak Mills Limited’ under the Indian
Companfes Act, 1913, Thereafter, interms of'Sectioj 21.0f the Cornpanies Act 1956, the name
was changed to Gokak Patel Volkart Limited on 31St D‘ecember,' 1973. Further, on 28%

September, 41992,' .ita n’am!a Was changed to ‘Forbes’ Gokak Limited’ and finally, on 25"
O‘ctobier, 2007, it-was ohan%ged to its: current name 'Forbes & Company erlted’ It has its
Corporate identity Number Eas L17110M H'1919PLC030628 The Regnstered Office is situated at
Forbes Bunldmg, Charanjnt Ral Marg, Fort, Mumbai 400 001 and having PAN AAACF1765A and
Emarl ID-of its authonsed representatlve is pankaj khattar@forbes co.in.

Forbes Enviro Solutions Lim:ited (“FESL" or “Resulting Company” for Part IV of the Scheme),

was incorporated a$ a~publiic1imitedicompany in the State of Maharashtra on 26™ November
2008 as ‘Forbes Water leltéd' On 4t August, 2009, name of the Company changed to its
current name ‘Forbes’ Envrro Solutlons "Limited’. It hds- Corporate Identity Number
U2731OMH2008PLC188478.1'The Registered Office is situated :at B1/B2, 7th Floor, 701,
Marathon lnnova,AGa‘npat’r‘ao’Kadam‘ Maré, Lower-Parel, Mumbai 400013 and having PAN

' AABCF3759R aind émail ID of its authorised representative is dshinde@eurekaforbes.co.in.

RATIONALE OF THE SCHENIE

Ba‘ckgroun'd
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situated at Lal Tappar lndustnal Ar

Euro Forbes Financial Services Limi

there are no operations being carri

Eureka Forbes lelted a compan\
manufacturlng, sellmg, renting ang

water and waste water treatmen

household apphances, dlgital securiity system ar

Forbes & Company Limited, a com
in the busmess of prowdmg engine
threadmg tools and carblde tools.

propemes under real estate projec

Forbes Enviro Solutions Limited aw
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ited, a company in which EFL holds 100% stake, is, inter-
electric water purifiers. The manufacturing facilities are
oa in the state of Uttarakhand.

ted, a compa ny'in which EFL holds 100% stake. Currently,

ed out in Euro Forbes Financial Services Limited.

in which FGL holds 100% stake, IS inter-alia ‘engaged in
servicing of{vacuum cleaners, water ﬁlter cum purifiers,

¥ plant frad ngm electromc air cleaning systems, small

d ,fite extinguishers, etc. -

bany listed on the Stock Exchange, is a company engaged
ering services, whlch primarily includes products such as
It is also engaged in real-estate activities of developing

ts.

holly owned subsidiary of Eureka Forbes Limited, has main

objects of the busmess of manufacturmg of RO systems, Water Treatment Plants (WTP),

Sewage Treatment Plants (STP), Eff]
spares andv drmkmg water (PDW).”

All the cornbaniés are part of Shap
Rationale for the Scheme
2.1. Part Il of the Scheme of Arrangeme

EFL owns 100% of the equity shar
of Shapeorji Pallonji Group (“SP G

ATPL is engaged in business comp

EFL would beneﬁt EFLin expansnon

uent Treatment Plant (ETP) and AMC Contracts, trading of

borji Pallonji Group (“SP'Group”).

nt would facilitate as under:

e capital in ATPL and EFFSL and all the companies are part
roup”). | -

ementary to the business of EFL and Merger of ATPL into

of water purifier business with reduction in administrative

\\\ {\\ .s\.“)}rs
costsin addltlon to consolxdatron a

,1
,\(f “"4,‘ ;

nd simplification of group structure. Currently, no business

operations are carried out in EFFSL and- aCCordingly, Mergerof EFFSL into EFL would benefit
simplification and consohdatton of group structure and facmtate management in achieving

admxmstrattve efﬁcaency at SP Group level.
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(a) 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.

{b) Both FCLand EffL, are also operating companies en'gaged into varied businesses. The nature
of rfsk, cdmpeti’cidn, challenges, opborjtunities and business methods for the‘business carried
on by EFL s separéte 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. Thére isalsoa diif‘ference 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 t0 re-organize / restructure the

group strugﬁture via this Scheme.

2.3. 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 Mérgen_’ of ATPL and EFFSL into EFL and EFL into FCL;
ii. Segregation of business of EFL into FESLin the manner provided in this Scheme;
iii.  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
strategies; - ' e

v. Allow in creating the ability to achiéve valuation based on réspective risk-return profile

~ and cash :flows; attracting the right investors and thus enhancing flexibility in accessing

capifal;

Provide scope of separate companies for independent collaboration and expansion.

MAMARASHTRA |
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Partl deals with the definitions of the terms used in this Scheme and the Share Capital;

Part Il deals with Amalgamation and vesting of Aquaignis Technologies Private Limited and

Euro Forbes Financial Services Limited with and into Eureka Forbes Limited;

Part lll deals with Amalgamation and;vesting of Eureka Forbes Limited (upon Part Il of the

Scheme becoming effective) with and into Forbes & Company Limited;

Part IV deals with Demerger and veeting of Demerged Undertaking (hereinafter defined) of
Forbeé & Company Limited (upon Part Il 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 EFFECTIVENESS OF THE SCHEME

Upon the Scheme becoming effecti\)e, with effect ffom the Appointed Date, the following shall
~ be deemed to have occurred and become effective and operative only in the order mentioned

hereunder:

{a) Partliwhich prov;des for Amalgamauon and vestlng of Aqualgms Technologles Private Limited

“and Euro Forbes Fmancxal Services Lxmtted with and mto Eureka Forbes lelted shall be
operative prior to commg eﬂ’ect of Part Ill; and

{b) Part HI which provides for Amalgamation and vesting of Eureka Forbes Limited {upon Part [l

of the Scheme becoming effective) “with and into 'Forbes & Company lelted shall be

operatxve pnor to coming effect of Part IV; and

Part IV Wthh ‘provides for Demerger and vesting of Demerged Undertaking (hereinafter
defined) of Forbes & Company Limited (upon Part Il of the Scheme becoming effectlve) into
Forbes Enviro So!utlons lexted on a going concern basis shall take effect xmmedlately after

coming into effect of Part Il of the Scheme.

F.  TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME TAX ACT, 1961 |
7~ Gomm,,j?@rﬁ

onchifrons relatin
ifons reltingss

~ s
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Tax Act, 1961, respectively. If, at a later date, any of the terms or provisions of the Scheme
are found 6r interpreted to be inconsistent wifh the provisions of section 2{1B} and 2{19AA)
of the Income Tax Act, 1961, inclﬁding as a result of an amendment of law or enactment of
'new legislation or any othef reason whatsoever, the provisions of section 2(18) and 2(19AA)

' of the Income Tax Act, 1961, or a correspond_ing brovisions of any amended or newly enacted
law, shall prevail and the Scheme shall stand modifiedA to the extent determined necessary to
comply with section 2‘(1.B)land. 2(19AA) of the Income Tax Act, 19’61. Such modifications, if
required to be made will, however, not affect'thé other provisions (including'those relatingto

accounting treatment) of the Scheme. |

HEMPHT JAHGR
E%ﬂaesm
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_ PARTI
DEFINITIONS AND INTERPRETATION

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 its
provisions relevant for this Scheme are noth"ied and ordinances, rules and regulations made
thereunder and shall include any statutory modifications, re-enactment or amendment

thereof for the time being in force.

1.2. "Amalgamation” or “Merger” means amalg;mation/merger of ATPL and EFFSL into EFL and
amalgamation/merger of EFL into FCL in accl.ordance with prdviéions of Section 2(1B) of the

income Tax Act, 1961.

1.3. ”Appointed, Date” means the - Effective E;atAe or the first day .of the ca!endér month
immediately succeeding the month in whichl the Effective Date occurs, as may be decided by

the Board.

14. "ATPL" or "‘Transferor Company 1” rﬁea-nsA‘quaignis Techq.dlogies Private Limited having its
Corporate ldentify Number as U31908M H2(§)12PTC331823§, the Reéis’tered Office is Situatéd
at B1/B2, 7% F{oor, 701, Marathon lnnoJa, Off. Ganpatrao Kadam Marg, Lower Parel,
Mumbai -~ 400 013 and having PAN - AALCAO739N a;\d Email ID of its authorised

representative is dshinde@eurekaforbes.co.in.

“Board of Directors” or “Board” means the Board of Directors 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

Sectibn 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 references in this Sc:he‘mé to the date of “coming into effect of this

“scheme” or “effectiveness of this scheme” or “Scheme taking effect” shall meapAF&h <
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1.8.

1.8.

YES

“EFL” or “Transferee Company 1” or “Transferor Company 3" means Eureka Forbes Limited.
The R‘egiStered Office of the Comp Jny was sh:ﬁ:ed from the State of West Bengal to the State
of Maharashtra w. ef 21-01- 2021 and is now situated at B1/B2, 701 7% Floor, Marathon

Innova, Oﬁ’ Ganpatrao Kadam Narg, Lower Parel, Mumbai 400013. The Company has
Corporate ldentlty Number - U27109MH1931PLC353890 PAN — AAACE5767F and email ID

of nts authonsed representat:ve is dshmde@eurekaforbes o, m

"E.FFS'L:” or “Transferor Company 2" means Euro Forbes Financial Services Limited having its
Corporate ldentity Number as U67190MH2011PLC214424, the Registered Office is situated
at B1/B2, 7 Floor 701, Marathon lnnova Off Ganpatrao Kaoam Marg, Lower Parel, Mumbai
400013 and ha\nng PAN — AACCE7797B and Email ID of its authorlsed representative is

dshmde@eurekaforbes co.in.

1.10.

1.11.

1.1z,

1.14.

“Encunﬁbranée" means any options, pledge, mortgdge, lien, security, interest, claim, charge,
pre emptive- nght easement, limitation, attachment, restraint or any other encumbrance of

any kmd or nature whatsoever, and the term “Encumbered" shall be construed accordmgly

"FCt," or “Transferee Company 2” or "Dernerged Conmany” means Forbes & Company
lelted havmg its Corporate Identity Number as l.17110MH1919PLC000628 the Registered
Office is sxtuated at Forbes Building, Charanjit Rai Marg, Fort Mumbal 400001 and having
PAN AAACF1765A and  Email D of s’ authorlsed representatlve is,
pankaj khattar@forbes co. m - .

“FESL” or ”Resulting Company” means Forbes Enviro Solutions Lirnited having its Corporate.
Identlty Number as U2731OMH2008PLC188478 the Registered Ofﬁce is sutuated at B1/B2,
7th Floor, 701 Marathon Innova, Ganpatrao Kadam Marg, Lower Parel Mumbai 400013 and
havmg PAN - AABCF3759R and Email ID of its authorised representative is

dshmde@eurekaforbes co.in.

. “Governmental Authority” means any applicable Central, State or local government,

legislative body, regulatory or administrative authority, agency or commission or any court,

tribunal, board bureau or instrumentality thereof or arbitration or arbitral body having

jurlsdmtlon and sha!l include any other authonty which supersedes the existing authority.

“Health Hygxene, Safety Products and Services Undertakmg or Hea!th and Safety Solutions

Undertakmg” or ”Demerged Undertaking” shall mean the busmess of manufz
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applrances, dlgltal securlty system, arr—condltloners and all kinds of electrical & non electncal B
applrances etc. whrch is being camed on by Eureka Forbes erlted at present asa going A
concern (and Wthh shall vest wrth FCL as a result of Part 1l of this Scheme becoming
effectlve) all its assets, rights, lu:enses and powers, and alliits debts, outstandmg, llabllltres

| duties, obllgatlons and employees as on the Appomted Date mcludmg, but not limited to,

the following: '

laj All the assets and propertieséwhether movable or immovable {as per An.nexure 1)
tanglble 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 asa result of Part Iil of thls Scheme becoming effective), whether situated in India
or abmad including, but not limited to all the lnterests, of whatever nature and
wheresoever situated, plant and machrnery, freehold fand, leasehold land, tenancy
rights,if any, buildings and structures, offi ces, resrdentral and other premlses, capital
‘work in progress, development capltal work in progress furmture ﬁxtures office
A equrpment appllances accessorres, power lines, depots, deposrts, all stocks, assets,
investments of all kinds mcludmg shares (mcludlng but not limited to equity shares/ )
preference shares in subsrdranes/Jomt ventures m India or outsrde lndla {as per
Annexure 2, unless sold, quurdated or 0therw15e dlsposed off pnor to the Scheme
becommg eflectlve) but excludmg any and all mvestments rnterests and exposure in
FESL, FFSPL Forbes Concept Hospltalrty Services Prlvate erltecl (“FCHSPL") and the
Lux Group, investment in scnps stocks, bonds, debenture stock, units or pass through

| certificates, cash balances wrth banks loans, advances contmgent rights ar beneﬁts
recelvables, benefit of any deposnts, financial assets, leases, and hire purchase
contracts and assets, lendmg contracts beneﬁt of any secunty arrangements ’
reversxons, powers, authontres, allotments, approvals permits and consents, guotas,
'nghts ‘entitlements, contracts including the joint operatmg agreements/operatmg
. agreement, Unencumbered ownership of right, tltle and interest in relation to the
trademark “Forbes” in classes 7, 11 and 21 held by EFL and FCL (provxded that this
shall not include the right to use the trademark "Forbes” in relation to"3D printing,

' medical lmplants ventilators, electric vehlcles, machme and machine tools, motors
and engmes machine coupllng and transmrssron components such other existing

' products of FCL as may be agreed in writing by, amongst others the Board of FCL and
FESL), lrcenses (lndustnal and otherwise), mumcrpal permlssrons tenancres in relation

to the ofﬁce and/or residential propertres for the employees or other persons, guest

houses, godowns, warehouses, leases, llcenses, fixed and other assets, benefits of

assets' or properties or other interest held, in trust, registrati
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and wheresoever srtuated belongmg to orin the ownershlp, power or possessron and
in the control of orvested inor granted in favour ofor enjoyed by EFL (ancl which shall
vest wrth FCL as a result of Part Il of this Scheme becommg effectrve) relating to its
busmess, authorisations, permits, approvals, rlghts to use and avail of telephones,
telexes, facsxmrle, email, internet, leased lme connectlons and mstallatrons utllltles
electricity and other servrces reserves, provrsnons funds, benefrts of all agreements,

all records, files, papers, computer programmes computer software, manuals, data,

: catalogues, sales and advertising materlals, lrsts and other detarls of present and

®

former customers and suppllers, customer credit information, cus.tomer and suppller
pricing informatlon and other recordsin connectlon with or relating to EFL (and which
shall vest with FCL as a result of Part Il of this Scheme becommg effectlve) or in the
ownershlp, power or possession and inthe control ofor vested in or granted in favour
of or enjoyed by the EFL {and which shall vest wrth FCL as a result of Part Il of this
Scheme becommg effective) in each case, whether in lnclla or abroad other than the
investments and assets pertaining to the Lux Group, FESL FFSPL and FCHSPL and other
than any nght tltle and interest in relatlon to the trademark "Forbes inthe classes set
out in Annexure 4, Notwrthstandmg anythmg contamed m thlS Scheme, it is hereby
clarified that all the assets-of the Demerged Undertakmg wh)ch shall vest with FESL by
virtue of the Scheme shall be transferred free and clear of from any and all

Encumbrances pertammg to or in connection with the busmess of FCL other the

Demerged Undertakmg

For the purpose of this clause and the Scheme, Lux Group shall mean investments by
EFL, including in equrty shares and preference shares, stock and other secuntles or by

way of loans and advances (mcludmg outstandmg mterest) and all amounts, including

corporate guarantees (mcludmg any recoverable amount upon mvocatlon of

corporate guarantees, if -any), contmgent llabllltles, trade - payables® ‘and trade

recewables in each case, pertaining to the compames mentloned as per Annexure 3.

All agreements, rights,, contracts, entitlements, licenses, 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, deslgns, ‘quotas, rights,

engagements, arrangements, authorrtles, allotments, secunty arrangements beneflts
of any guarantees, reversions, powers and all other approvals of every kind, nature
and descrlptlon whatsoever relating to the EFL's (and whrch shall vest with FCL as a

result of Part Ill of this Scheme becommg effectxve) business activities and o r_awt,@‘ns.

\
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names and marks, patents, copyrights, know-how, technical know-how, franchise and

other intellectual property rights of anylnature whatsoever, engineering and process

information, software licenses (whether pro‘prietaryor otherwise), drawings, records,

- files, books, papers, computer programmes, manuals, data, catalogues, sales and

advertrsmg material, lists of present and former customers and supphers, customer
credit mforrnatlon, customer pricing mformatlon, other customer mformatson and all
other records and documents, whether in physrcal or electronic form, relating to the
busmess activities and operations of EFL (and Wthh shall vest with FCL as a result of

Part Hl of this Scheme becoming effectlve)

- (d) Amounts claimed in respect of EFL {and whlch shall vest w1th FCL asa result of Part lil

(e)

®

of thlS Scheme becoming effective), if any, whether or not'so recorded in the books of
account of the EFL from any Governmental Authonty, 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 hy EFL (and which shal( yest with FCL as a
result of Part lll of this Scheme becdming“effectiﬁve) :in respect of any retund of ATax,
duty, cess or other charge, including any erroneous or excess payment thereof made
by EFL and any interest thereon, lf any, under any (aw act, rule or scheme, and in
respect of set-off carry forward of un- absorbed Iosses deferred revenue expendlture
deduction exemptxon, rebate, aHowance, MAT credut CENVAT/ GST input credlt
amortization benefit, etc. whether under the Income Tax Act, 1961 the rules and
regulatrons thereunder, or Tax Laws of other countnes or any other or like benefits
under the said acts or under and in accordance wnth any law or act, whether in india

or anywhere outside India.

All debts {secured and unsecured), liiabilities”including contingent liabilities, duties,
leases of EFL (and which shall vest with FCL as'a result of Part(ll of thischheme
becommg effective} and. all other obhgatrons of whatsoever kind, nature and
descnptxon whatsoever and howsoever arlsmg, rarsed or lncurred or utilized, in each

case, other than any and all debts (secured and unsecured), habxhtres, payables,

i obhgatlons or claims pertaining to the Lux Group, FESL FFSPL and FCHSPL Provided

that if there exists any reference in the securuty documents or arrangements entered

~into by EFL {and which shall vest with FCL as a result of Part m ofthrs Scheme becomlng

effectlve) under which the assets of EFL- (and whrch shall vest wnth FCL as a result of
Part Il of this Scheme becommg effectlve) stand offered as a secunty for any financial

assistance or obligatio‘n, the sald reference shall be construed as a referspgasta the
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Scheme becommg effective).vested in FESL by the virtue of the Scheme

All other obhgations 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
fion, death, \ioluntary retirement or

or benefits, if any, whether in the event of ressgna
retrenchment or otherwise; o
() Al permanent and temporary employees engaged by EFL at various locations as on the
Effective Date. - ' o
that pertain to EFL (and which shall
ecoming effective) -
arise as to whether a specific asset
or employee, pertains or does not

It is hereby clarified that where any question that may &
er it arises out of the activities or

Alllegal or other proceedings of whatsoever nature

@ |
' vest with FCL as a result of Part lil.of this Scheme B

whether tangible or intangible or ligbility-or contracts
pertain to the Demerged ‘Undertakinhg, if any, or whetr

operatlons of the Demerged Undert kmg, if any, shall be mutually decuded by the Boards of
FCLand FESL or any committee constituted thereof. =~ 4‘ R

“NCLT” means the National Company Law Trlbunal(s) havmg jUfISdlCtlon over ATPL EFFSL,

1.15.
EFL, FCL and FESL.
1.16. “Record Date” shall mean-the date 10 be fixed by the Board of Dlrectors of FESL and FCL for
the purpose of issue of shares of FESL to the shareholders of the FCL N
“Remaining Business” means all the undertakinga, businesses, actiyities, operations, assets

1.17. “Re i :
and liabilities of FCL other than those comprised in the Demerged Undertaking

“'\:.‘*\ ' . .
é(‘e‘ ﬂ»“1~18 ”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
modxflcatlons pursuant to clause 40 of thlS Scheme as may be approved or imposed or

dlrected by the NCLT or any other appropnate authorlty

]
._!_:.:4 :{
& ';E::/;
G R -
1.19. “SEB! Clrcular" means circulars issued by SEBI being Clrcular CFD/DILS/CIR/2017/21 dated
D"‘ March 2017 and any amendments or modxﬁcatxons thereof and any other. cxrcular

'rements) Regulatlons 2015;

(o) @
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1.20. “stock Exchange” means BSE Limited."

1.21. "Taxéti.on" or “Tax” or “Taxes” means all forms of taxes and statutory, governmental, state,
provinlcial: local government or municip'él imbositibhs, duties, co'ntributior) and levies and
whether !évied by reference to income, profit, book profits, gains, net wealth, asset values,

R ’turnbx}er, added value or otherwise and shall further include payments in respect of or on

account of Tax, whether by way 6f‘deduction at source, advance tax, minimum alternate tax

or otherwise or attributable directly or prinﬁéri}y to ATPL, EFFSL, EFL, FCL and FESL, as the
casle may be, or any other person and all penalties , chargés,’ costs and interest relating

thereté;

1.22. "‘Tax Laws” means all .the'applicablle laws, ac;cs, ru’leé and r.egglétions'dea_ling with Taxes
including but not limited to the any tax liability under _t'hé lncom‘é—tax Act, 1961, Customs Act
1962, Central Excise Act; 1944, Goods and Services Tax Act, 2017, State Value Added Tax
la&s, Central Sales Tax Act, 1956 or other applicable Iaw:s/ reguiations deai?ng with taxes/

duties/ levies of similar nature;

1.23. “Transition»peridd" means period starting from the date immédiately after the Appointéd

Date till the Effective Date.

All terms and words not defined in this Scheme shall: uhle§s repugnant or contrary to the
context or meaning thereof, have the same meahing ascribed to them under the Act and
other applicable 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

Share Capital Amount (INR) |
Authorized Share Capitél . .
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 | - -, -

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 authonsed issued, subscnbed and paid-up share capital of ATPL
from 3lst 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 ca‘pital structure of EFFSL as on 3'1‘4t March, 2020 is as under —

Share Capital . . : Amount {INR) '

Authorized Share Capital -

50,000 Equity Shares of INR 10 each B 5,00,000
. TOTAL| _ 5,00,000
Issued, subai:ribed and paid-up Share Capital | ‘ v
50,000 Equity Shares of INR 10 each | © 5,00,000 | "
 TOTAL| - 75,00,000

There is no change in the authorised, issued, subscnbed and pald up share capxtal of EFFSL
from 3lst Malch 2020 till the date of approval of the srheme by the Board of Directors of
EFFSL on 8t September, 2020. Entire share capital of EFFSL is held by EFL.

2.3. The share capital etructure of EFLas on 31% March, 2020 is as under -

Share Capital - Ahaount {INR)

Authorized Share Capital )
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 Capltal : .
37,78,000 Equity Shares of INR 10 each 3,77,80,000

TOTAL | 3,77,80,000

Thereis no change in the authorised, xssued subscribed and paid- up share capxla! 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 EFLi is held by FCL.

“The share capital structure of FCL-as on 31st March, 2020 is as under —

- .. Share Capital “Amount (INR)

: Authonzed Share Capital
1, 50 OD OOO Eqwty Shares of INR 10 each '15,00,00,000

15,00,00,000




Share 'Capital

Amount {INR)

1, 28 98 616 Equrty Shares of INR 10 each -

Issued subscrlbed and paid-up Share Caprtal'

12,89,86,160 |-

TOTAL

12,89,86,160

There isno change in'the authorised, xssued subscnbed and paid-up share capital of FCL from

31st March 2020 tl" the date of approval of t
g September, 2020.

he scheme by the Board of Directors of FCLon

2.5. -The share cahital structure of FESL ason 31st March, 2020 s es Au,nder-— ‘

_ from 31st March, 2020 till the date of abpro\

3.

3.1,

Share Capital Amount (INR)
Authonzed Share Caprtal ‘
50,00,000 Equrty Shares of INR 10 each 5,00,00,000
‘ TOTAL 5,00,00,00d
Issued, subscribed and paid-up Share Capital .
48,27,263 Equity Shares of INR 10 éach 4,82,72,630
TOTAL | 4,82,72,630

There is.no ehange in the authorised, issued
FESL on 8“" Sehtember, 2020. A'En'tire share cap
DATE..Oif TAi(lNG E;FECT AND OPEhATlV{% Dr
The Scheme shall be effective in its present
lmposed or directed by the NCLT or any o

effective from the Appointed Date as defined

1.3 mentioned above.

subscribed and paid-up share capital of FESL
al of the scheme by the Board of Directors of

tal of FESL is held by EFL.
ATE
form or with any modification(s) approved or

ther'appropriate authority and shall become

in Section 232(6) of the Act in térms of clause




PART Il - AMALGAMATION AND VESTING OF AC

AND EURO FORBES FINANCIAL SERVICES LIMITEI

4,
INTO EFL

41

EFFSLas going concerns, along with all theira

With effect from the Appointe_d Date and uf

879

)UAIGNIS TECHNOLOGIES PRIVATE LIMITED
D WITH AND INTO EUREKA FORBES LIMITED

. AMALGAMATION AND VESTING OF ASSETS AND LIABH.ITIES OF ATPL AND EFFSLWITH AND

on the 'St:heme betoming effective, ATPL and

ssets, liabilities, ,c‘ontracts, employees, licences,

records, approvals; etc, beihg integral parts ofATPL and EFFSL shall, without any further act,

’ mstrument or deed, stand amalgamated with and be vested in or be deemed o 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 manner provxded in this Scheme. -

4.2
otherwise stated herein, upon this Scheme

Appomted Date:

Without prejudlce to the generahty of the above and to the extent applicable, unless

becomlng effectlve and w:th effect from the

All the 'properties and assets of ATP'Land EFFSL respectively; ‘wHether movable,

e in bank, cash or investments and other assets

uotas, rights, consents, entitleme'nts, licenses,
very kind and description whatsoever for all

Tax Laws, incentives, if any, without any further

act or deed so as to become the-business, properties and assets of EFL.

a)
immovable tangibte or intangibie, halanc
' of whatsoever'nature and Tax c_redits, q
certiﬁcates, permits, and facilities of e
intentsand pur'poses, perr’nisstons under
b)

AH the movable assets of ATPL and EFFSL respectwely, or assets otherwrse capable of

transfer by manual delwery or by endorsement and dehvery, including cash in hand, shall

be physrcally handed over by manual del

very or by endorsement and dehvery, to EFLto

" the end and mtent that the propeérty therein passes to EFL on such manual delivery or

endorsement and delivery, without requ

the same and shall become the property

rmg any deed or mstrument of conveyance for

'

of EFL accordmgly

of thxs Scheme becommg effective and
EI'L and the title thereof together with all

~ deemed to have been mutated and recos

All other mot/able properties of ATPL andEFFS.L, respectively, mutual funds, bonds and
an.y other‘securities, sundry debtors, outs!tanding loans and advances, if any, recoverable
" in cash orin kind or for value to be received bank balances and d"eposits if any, with
Government semi-Government, loca! and other authontxes and bodles, customers and

other persons, shall without any further s{=ct mstrument or deed, pursuant to the orders
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Toe

© EFFSL shall be recorded in the name offEFL by operation of law as transmission in favour
| of EFL as a successor in interest and any documents of title in the name of ATPL and
E‘FFSL.shaii also be deemed to have been mutated and recorded in the name of EFL to
the same extent and manner as ongmaliy held by ATPL and EFFSL respectlvely and

: enabllng the ownershrp, right, title and mterest therein as if EFL was originally ATPL and
A EFFSL. EFL shall subsequent to this Scheme becommg effective be'entitled to the dellvery

and possessron of all documents of title of such movable property in this regard;

d) Ail the consents, permrssrons, licenses, certn‘rcates, insurance covers, clearances,
authorrtres power of attorneys given by, lssued to or executed in favour of ATPL and
EFFSl as the case may be, shall stand vested in or transferred automatrcally to EFL
wrthoutany further act or deed and rhal! be appropriately mutated by the authorities
'concerned thereWith in favour of EFL as if the same were driginally given by, issued to
executed in favour of EFL and EFL shall be bound by the terms thereof, the obhgatrons
and duties thereunder and the rights and beneﬂts under the same shail be avariabie to
EFL The beneﬂt of all statutory and regulatory permrssrons including the statutory or
Aother iicenses, tax registrations, permits, permissions or approvals or consents requrred
to carry on the operatrons of ATPL and EFFSL shall automatrcally and without any other
order to- this effect, vest into and become avallabie to EFL pursuant to this Scheme

becoming effect_lve in accordance with the terms thereof; -

e} Alldebts, liabilities, contingent liabilities, duties, Taxes (inciuding any advance taxes paid,
TDS deducted on behalf of ATPL and EFFSL, etc, ) habrlrties and oblrgatrons of ATPL and
EFFSL, respectlveiy, ason the Appomted Date, whether provrded foror not, in the books
of accounts of ATPL and EFFSL, respectively, and ail other habrlities whrch may accrue or
arise afterthe Appointed Date but which reiates to the Transntron penod shall, pursuant

..’ to this Scheme becommg effectlve as per the order of the NCLT or such other competent
authority, as may be apphcable under Sectron 232 and other apphcabie provisions of the
Act and wrthout any further act or deed, be vested or deemed to be vested in and be
assumed by EFL, so as to become as from the Appointed Date the debts, liabilities,
contmgent habrhties, Taxes, duues and obligations of EFL on the same terms and

condltlons as were apphcable to ATPL and EFFSL respectrvely

EFL may, at any time after this Scheme coming into effect, if required under law or

otherwrse execute deeds of conﬁrmatron in favour of any other party wrth which ATPL
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E} Inso far as loans and borrowings of ATPL anj EFFSL respectiveiy pertaining to the loans -
‘ and habmtles, which are to be vested to EFL shall, wrthout any. further act or deed
become ioans and borrowmgs of EFL, and all rights, powers, duties and obiigatlons in
relation thereto shall be and stand vested in and shall be exercised by or against EFL as
if lt had entered into such Ioans ‘and lncurred such borrowings. Thus, the primary
obhgation to redeem or repay such llabilltles upon the Scheme becommg effective shall

| be that of EFL ' '

h)  The vesting of the assets cOmprised in ATPL and_EFFSL, respectively, to EFL under this
Scherne shall be subject to the mortgages |and charges, if any, affecting the same as

hereinafter provided.

i The securities, mortgages, charges EricumbranCes or liens, if any, created by ATPL
and EFFSL, respectxvely, if any, after the Appomted Date and dunng the Transition

penod in terms of this Scheme, over the assets compnsed in ATPL and EFFSL,

. .respectrvely, or any part thereof shaii be vested in EFL by virtue of this Scheme,
= -and the same shall, after the Transntion penod contlnue to relate and attach to
‘ ‘such assets or any part thereof to which they relate ar attached pnor to the
'1‘ "Transmon period and are vested with EFL and such Encumbrances shaii not relate

Coor attach to any of the other assets; of ATPL and EFFSL respectlvely

il .' .ln so far as the existing Encumbrances of ATPL and EFFSL' respectively, if any, “in
respect of the ioans, borrowmgs, debts, habihtres, is concerned such
- .Encumbrance shall, wrthout any further act, mstrument ‘or deed be modifi ed and
. shall be extended to and'shall operate only over the assets comprised in ATPL and .
'[FFSL respectlvely Wthh have been Encumbered in respect of the transferred
- hab_ilrtres as transferred to EFL puvrsuant_to thlsAScheme. Provided that ifany of the
assets comprised in ATPL and EFFSL, respectively,- ‘which are 'beingA transferred to
- EFL _pursuant to this Scheme have hot been Encumbered in respect of the
L A transferred liabilities, such assets shaii remain unencumbered and the exrstmg ‘
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 Iender or third party shall not affect the operation of the above. .

i - in so'far as the existing securities, iFany in respect of the loans or borrowings of
ATPL and EFFSL respectiveiy and other liabilities relating to ATPL and EFFSL are

concerned such secunties shall WIthout any further act, rnstrument or deed be
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necessary particulars and/or modification(s) of charge, with the Registrar of

- C_ompanies to give fo'rmal effect to the above provisions, if required.

iv. The foregoing provisions insofar as they relate to the vesting of liabilities with EFL
shatl 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 t.he foregoing provisions.

i) Wlth effect from the Appomted Date and durmg the Transrtlon penod subject to the
_ other provnsrons of the Scheme, all approvals, quotas nghts consents entltlements
llcenses certlﬁcates permits, and facrhtres of every kmd and descnptron whatsoever,
prlvrleges, deeds, bonds, quality” certlflcatlons and approvals, powers of attorneys, -
agreements and other instruments of whatsoever nature in relatlon to ATPL and EFFSL,
as the case may be, is a party, or the beneﬁt io whrch ATPL and EFFSL may be eligible,
subsrstmg or operative rmmedrately onor before the Effectrve Date shall be in full force
and effect be transferred in favour of EFL and may be enforced fully and effectlvely as if
lnstead of ATPL and EFFSL, as the case may be, FFL had been a party or beneﬁcrary
thereto, so as to enable contmuatlon of operatlons of ATPL and EFFSL, respectlvely by
EFL without any hmdrance or dlsruptron after the Transxtlon penod EFL shall enter into
and/or issue and/or execute deeds, wntmgs endorsements or conf:rmatron orenter into
any agreement, conﬁrmatlons or novation’s to whrch ATPL and EFFSL wrll, if necessary,
also be a party, in order to give formal effect" to the pr_ovisions of this Scheme, if so
_required or if it becomes ne'c‘essary Fur‘ther, EFL shall"‘he deemed to be authorized to
execute any such deeds, writings, endorsements or conﬁrmatlons on beha!fof ATPL and
EFFSL and and 1o |mplement orcarry out all formalrtles requrred on the part of ATPL and
.EFFSL 1o grve effect to the provisions of thls .,cheme ln case a questlon arises as to
whether a spectfrc asset or liability or contracts or employee pertams or does not pertaln
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 any committee constituted -
thereof A certlﬂcate lSSUEd by the Board ‘of Drrectors or the commrttee thereof in this
‘ respect shall be a conc|usrve gvidence of the matter. ‘ .

With effect from the Appointed Date and upon the Scheme becommg effectrve the
h@fﬁlﬁg entxtlement 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 wuth all beneﬁts and entltlements of any nature whatsoever Such benefits and

entltlements shall include Tax beneﬁts under Tax Laws in. the nature of exemption, .
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and entltlements under such scheme and/or pnhc:es subject to contmued compllance
by EFL of all the. terms and conditions’ sub)ect io whrch the benef" ts and entitlements
under such incentive schemes were made avallable to ATPL and EFFSL. EFL shall be
entltled to such beneflts and entltlements inits name without any additional liabilities

or expenses whatsoever

Taxes as-per Tax Laws of ATPL and EFFSL to the extent not provuded for or covered by
Tax provision in the accounts made ason the date :mmedlately precedlng the Appointed

Date related to ATPL and EFFSL shall be vested wuth EFL.

All Taxes .pald or payable by ATPL and EFFSL in respect of the operations and/ or the
profits of ATPL and EFFSL before the Appomted Date shall be on account of ATPL and
EFFSL and in s0 far as it relates to the Tax payment whether by way: of deduction at

source, advance faxor otherwrse howsoever by ATPL and EFFSL respectively i in respect

. of the proflts or acttvntles or operatlons of ATPL and EFFSL after the Appointed Date, the

same shall be deemed to be the correspondmg ftem pald by EFL and shall in all
proceedmgs be dealt with accordmgly ' ‘

{

On and from the Appo'inted Date,§lf any Certiﬁcate for Tax Deduc'ted at Source or any

'other Tax credlt certificate relating to ATPL and EFl‘ SL is received in the name of ATPL

and EFFSL it shall be deemed to have been recelved by EFL, whlch alone shall be entitled

to clalm credlt for such Tax deducted or pald

Upon the Scheme becommg effectlve ATPL and EFFSL shall have right to revise their
respectlve returns -filed under Tax Laws along Wltl’l prescnbed forms, filings and
annexures under the Tax Laws and claim refunds and / or credlt for Taxes paid and for

matters incidental thereto, if requlred, to give effect to the provisions of the Scheme; .

On and from the Appointed Date the benet" t- of alI balances relatlng to Taxes under the
Tax Laws belng balances pertammg to ATPL and El’FSL if any, shall stand vested in EFL
asif the transaction giving rise to the said balance orcreditwasa transactlon carried out
by EFL. The liabilities of ATPL and EFFSL ason the Appointed Date shall stand vested in

EFL, save as otherwise in respect of the liabilitie‘s which were met by ATPL and EFFSL

Adurmg the Transntmn period, which shall’ be construed to have been met by EFL as if the .

transactlon glvmg rise to the sald llablllty was a transactlon carried out by EFL.

Upon the coming into effect of the Scheme, and '\subj.e‘ct to the provision

all'con’tracts, deeds, bonds, agreements, schemes, arrangements and g
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or to. the beneﬁt of which ATPL and EFFSL may be ehgable and whrch are subsrstmg or

have effect befare the Appointed Date and du‘nng the Transrtlon period, shall continue

in full force and effect on or against or in favour as the case may be, of EFL and may be

enforced as fully and effectually as if mstead of ATPL and EFFSL, EFL had been a party or
benef:cnary or obligee thereto or thereunder AH liabilities arlsmg from all such contracts,

deeds,_bonds, agreements schemes, arrangements and other instruments of

vwhatsoever nature in relatlon to ATPL and FFFSL o wh:ch ATPL and EFFSLisa party or

to the beneﬁt of which ATPL and EFFSL may be ehglble and whlch are subsisting or have
effect |mmed|ately before the Appomted Date, shall be on account of ATPL and EFFSL .
and aﬁer the Appointed Date, the same shal be on account of EFL and shall, in all

proceedmgs, be dealt with accordmgly

lf any assets (mcludmg estate, clalms, nghts, trtle, mterest inor authontles relatlng to

any asset) or any contracts, deeds bonds, agreements, schemes, arrangements or other

mstr uments of whatsoever nature in re!atlon to ATPL and EFFSL owns or to which ATPL

_ and EFFSL is a party 1o, cannot be transferred to EFL for any reason whatsoever ATPL

and E!-FSL shall hold such assets, ontracts deeds, bonds, agreements, schemes
arrangements or other instruments of whatsoever nature in trust for the benefit of FCL,

insofar as lt is permlssmle SO to do, till such tlme as the transfer is affected

‘ On and from the Effectrve Date, and till such tlme that the name of the bank accounts of

ATPL and EFFSL has been replaced wrth that of EFL EFL shal! be entltled to maintainand

operate the bank accounts of the ATPL and. EFFSL in the name of ATPL and EFFSL
xespectlvely and for such time as may be determmed to be necessary by EFL. All cheques

and other negotiable mstruments payment orders received or presented for

_ encashment Wthh are in'the name of ATPL and EFFSL after the Effective Date shall be

ar_cepted by the bankers of EFL and credrted to the account of EFL, is presented by EFL;

Itis hereby clanﬁed that the vesting ofATPL and EFFSLin EFL shall be ona gorng concern

basns

STAFF, EMPLOYE‘ES AND WORKERS

Upon the Scheme commg intor effect all staff employees and workers ofATPL and EFFSL in

AT AW 1l S
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shall not be less favorable than those apphcable to them in ATPL and EFFSL lmmedlately

precedmg the transfer

The equxtable interest in accounts/funds of the staff employees and workers, if any, whose
services are vested with EFL, relating to superannuatlon, provrdent fund and gratuity fund
and such other similar benefits, shall be ldentlfled determmed and vested wath the
respectlve trusts/funds of EFL viz. {i) Eureka Forbes Limited Staff Superanncatlon Scheme
(u) Eureka Forbes erlted Employees’ Gratulty Fund and (m) Eureka Forbes Llrriuted
Employees Provident Fund (formerly Samuel Osborn (India) Limited Employees Provrdent
Fund and such staff, employees and workers shall be deemed to have become members of
such trusts/funds of EFL. Until such time, FL may, subject to necessary approvals and

permrssrons lf any, contmue to make contnl:utlons pertammg to the staff employees and

workers of ATPL and EFFSLto the relevant fur ds of ATPL and EFFSL.

l

EFL, at any time after the Scheme becommJ effective in accordance vvith the provlslon's
hereof lfso requrred underz any law or otherw se, will execute deeds ofconflrmatlon or other

wrltmgs or arrangements with any party to any contrart or arrangement ln relatlon to ATPL

and El—FSL to Wthh any of ATPL and EEFSL l.: a party in order to glve formal effect to the

provrsrons of the Scheme EFL shall under the prowsmns of thls Scheme, be deemed 1o be

B
authonzed to execute any such writings on behalf of ATPL and EFFSL and to carry out or

perform all such formalrtres or compllances, referred to above, on behalf of ATPL and EFFSL.

CHANGE IN OBJECT CLAUSE OF EFL ’

With effect from the Appointed l)ate, and upon the Scheme becommg effectlve, the main
object claure of the Memorandum of Assocration of EFL shall be altered and amended
thhoul any further act or deed toinclude the DbjECtS as required for the purpose of carrymg
on the busmess actlvmes of ATPL and EFFSL, ersuant to the provrsnons ‘of Sections 13 and
14 of the Compames Act, 2013 and other applmble provrsrons of the. Act Accordlngly, the
Memorandum ofAssocratton of EFL shall be altered and amended and necessary revisions in

numbering of the clauses inserted shall be carried out. The followmg clause shill be added

to the Me‘morandum of Association 6f EFL and shall read as under:

0. Tocarry on the business of i rmpor ters exparters manufacturers of ancl dealer inall kinds
of elecincal and non-electrical app/lances electra mechanlcal dewces for domestic,
comn7erc1al mdustnal hespital uses, ond apparatus etc and all packagmg materials

components parts accessorizs, drticles and ﬁttlngs requ:red far those purposes
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6.3
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b. Ta manufacture buy, sell, exchange, aIter, lmprove market d:stnbute, lmpart or export
or otherwrse deal in aII kinds of water fllters, water pur/ﬁers ar other water purlflcatlon ‘

systems of all types and kinds, and allred product' it the needs of all sectors of theh‘

socrety such as domestlc, lndustnes, Governmen publlc, pnvate, mcludmg
manufacturing and processing of home (everse osmasrs membrane elements and other

]
related water treatment products.. |
Lot . R . . ;

c. To supply, undertake and execute any warks mvolvmg or relatmg to water purlflers,
. water f Iters, other products for purlﬁcauon of water or other Ilqurds or material of all

' .k/nds .

For the purposes of amendment 'ir the Memorandum of Assocnatlon and Artxcles of
Association of EFL as provided in this clause, the consent/ approval ngen by the members
of EFL to thls Scheme under the Compames Act 2013 and any other apphcab!e prowsuons of
the Act shall be deemed to be suffic ent and no further resolutlon of members of EFL as
requu’ed under the provisions of-Sect!on! 13and 14 ofthe Compames Act 2013 and any other

applicable prov;srons of the Act shall be requxred to be passed for maklng such change /

amendment in the Memorandum of Assouatmn and Artlcles of Assoc:atlon of EFL and ’r"hng
of the certlﬁed copy of this Scheme as[sanctloned by the NCLT and a printed copy of the
Memorandum of Association for the purposes of said Sectlon 13 and 14 of the Companies
Act, 2013 and all other appllcable prO\lnsmns of the Act and the Reglstrar of Companies;
Mumbal shall reg:ster the same and make the necessary alterat:ons in the Memorandum of

Assocnat.on and Articles of Association of EFL accordingly and shall certlfy the registration

: ]
thereof in accordance w1th the provusnons of Sectlon 13 and 14 of the Compames Act, 2013

and any other apphcable provisions of the Act.
. |

EFL shall fnle w:th the Jurlsdlctlonal Reglstrar of Compames all requnsute forms and complete

PRSP

the compllance and procedural requlrements under the Act if any.
LEGAL PROCEEDINGS

if any suit, appea! or other. Iegal proceedlngs of whatsoever nature by or agamst ATPL and
EFFSLs pendmg, the same shall not abate or be dlscontmued orin any way be prejudicially
affected by reason of the Amalgamation and by anything contained i in. this Scheme, but the
sald smt appeal or other Iegal proceedings. may be continued, prosecute.d and enforced by
or against EFL in the same manner and to the same extent as it \Arould or might have been
continued, prosecuted and enforced by cr against ATPL and EFFSL as if this Scheme ~had,nt

been made.
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7.3

8.1

9.1

9.2

10.2.

EFL undertakes to have all legal or other prorieedln'gS lnitiated by or agalnst ATPL and EFFSL
referred to above transferred into its name and to have the same contln ued prosecuted and

cnforced by or agamst EFL.

After the Eflectlve Date, EFL shall and may, |f requrred xrltlate‘any legal proceedings in
relatlon to ATPL and EFFSL ' L

AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF ATPL AND EFFSL:

The Amalgamatlon of ATPL and EFFSL and the contmuance of the said proceedmgs by
or against EFL shall not affect any transaction or proceedlngs already concluded by or
agamst ATPL and EFFSL after the Appomted Date to’ the end and intent that EFL accepts
and adopts all acts deeds and things done or executed by ATPL and EFFSL after the
Appomted .Date as done and executed on its behalf The satd transfer and vestmg
pursuant to Sectlon 232 of the Act, shall take effect from the Appomted Date unless
the NClT otherwrse directs. ' ' '

CONSIDERATION

The entire share capital ofthe ATPL and| EFFSL is held by EFL. in otherIWOrds, ATPLand EFFSL
are Wholly ou/ned 'subsidi_aries‘ of EFL. A(‘cordi.ngly, pursUant to thls Scheme no 'shares of EFL -
shall b.e issued and allotted in. respect of shares held by lt m ATPL and EFFSL respectively.
Upon the ‘Schem"e .becoming effective, the entlre share capltal of ATPL and EFFSL shall be

cancelled and extmgu:shed wrtnout any further act,’ deed or mstruments asan mtegral part

of thls Scheme.’

The mvestment in the shares of the ATPL and EFFSL appearm? inthe books of account of EFL

shall wrthout any further act, deed or mstrument stand cancelled

ACCOUNTING TREATMENT

. EFL shall account for amalgamation of ATPL and EFFSL in its books of accounts as per

Appendix C to Ind AS 103, Business Combination of entrtles under common control,
prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (“Ind AS”), as
amended, as’ notrﬁed under Section 133 of the Compames Act, 2013 and other generally
accepted accountmg principles in lndla ) : ‘ -

All assets and liabilities of ATPL and EFFSL‘ shall be recorded |
at their existing carrying amounts and in the same form i
consolrdated fmanc:al statement of EFL. o :




10.3.

10.4.

10.5.

10.6.

11,

11.1.

11.2.

o equrty shares of lNR 10 each.

The identity of the reserves pertaining to ATPL and EFFSL sha
in the merged financial statements of EFL.in the same form
consplidated financial statements of EFL and it shall be aggr
balance appearmg in the financial statements of EFL

To the extent that there are inter-company loans, deposits
outstanding including -any interest thereon, as between
obligations in respect thereof shall come to an end and th
behalf and corresponding effect shall be given in the books

for the leductron of such assets or llabrlrtles as the case mayk
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Il be preserved.and shall appear
in which they appeared in the
egated with the corresponding

obligations, balancesor other
the ATPL, EFFSL and EFL, the
ere shall:be no liability in that
of account and records of EFL
be. :

Pursuant‘to the scheme becoming effective, no shares of EFL shall be lssued and allotted in
respect of shares held by it in ATPL and EFFSL'and the tnvestment in the shares of the ATPL
and EFFSL appearmg in the books of account of EFL shall stand cancelled

The fmancnal mfo‘rmation in the fmancral statement of EFL in

be restated as if the: business combination had occurred fr
penod in the fmancxal statements lrrespectlve of the actual

INCREASE IN AUTHORISED SHARE CAPITAL OF EFL

Upon Scheme becoming effectlve, current authorized shar

7,50,00,000/- (Rupees Seven Crores Fifty Lakhs Only) c’ornpr

of INR ld/ ‘ea'ch"and current authorized share capital of

respect of pnor penod would
om the begmmng of preceding
date of the combination,

e capltaléof!ATPL which is INR

sing of 75 00, 000 Equity Shares
EFF‘;L Whlch is lNR 5,00 OOD/

(Rupees Five Lakhs Only) comprising of 50,000 Equ:ty Shares of INR 10/- each shall be

consolrdated wnth the authorized- share capltal of EFL Wthh is lNR 20, 50 00 000/ (Rupees

‘Twenty Crores Fifty Lakhs Only) comprising of 2, 05 00,000

and the same shall automatically stand mcreased wrthout

Fqulty Shares of INR 10/- each

any further act, instrument or

deed on the part of EFL including payment of stamp duty and fees payable to Registrar of

Companles, wrthout any compliances in respect of the not

ﬁlmg requ:sxte statutory forms and/or any other documents

| of Compames The filing fee and stamp duty dlready paid by

ces, meetings, etc but only by

as requnred w:th the Registrar

ATPL and EFFSL respectively on

its authonzed share capital shall be deemed to have been so paid by Fl‘L on the combined

authomed share caprtal and accordingly, EFL shall not be requnred to pay any fee/stamp duty

on the authorlzed share capital so increased.

Further, authorized share capital of EFL upon part Ii of the Scheme commg into effect shall

be INR 28,05,00,000/- (Rupees Twenty Eight Crores FIVE Lakh

5 Only) class;ﬁed as 2,80, 50 000
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11.3. Consequently, the corresponding capital clause in the Memorandum of Assocxat:on/ Articles
of Assocnatlon of EFL, as apphcable (relatmg to the authorlzed share- capntal) shall, without
any further act instrument or deed, be and stand aItered modlﬁed and amended to be read

as folIoWs

”The authonzed share capital of the company is INR 28,05,00 000/ (Rupees Twenty-Erght
Crores Five Lakhs Only) divided into 2,80 *50 000 Equnty Shares of INR 10/- each,” .

11.4. For removal of doubts, 1t 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
sufﬁcxent approval under sectlons 13, 14 61 and 64 of the Act and no separate procedure

shall be followed under the Act, except ﬁhng of requ:snte forms to gwe effect to the increase.
12. CONDUCT OF BUSINESS

12.1. ATPL AND EFFSL, respectively as Trustee

a. .‘Wlth effect from the Appomted Date and upto and mcludmg Effectlve Date, ATPL and
EFFSL shall carry on and shaH be deemed {0 have carrled on, respectlvely, all their

‘ -busmess and actlvmes 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 takmg over the busmess as gonng concern.

' ATPL and EFFSL shall preserve and carry on the:r busmess and- actrvrtles wrth
reasonable dlhgence and business prudence and shall neither undertake any ‘
addltlonal fmancral commitments of any nature whatsoever borrow any amounts nor .
incur any other liabilities or expenditure, issue any addmonal guarantees, indemnities,
letters of comfort or commttments exther 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 husiness as carried on by them.as on the date'ofgﬁ‘ling of this Scheme with

the NCLT or if prior written consent of EFL has been obtain‘ed.
12.2. Profit or Losses up to Effective Date

a. . With effect from the Appointed Date and upto and in‘cluding'the'Effective Date, all

profits or incomes accruiné or arising to ATPL and EFFSL or all expenditure or losses




12.3.

13,

13.1

Taxes ’ V ) ’ o ’ ’ ~" + t .. ‘~ ’4

a. . All Taxes paid or payable by ATPLand EFFSLin respect ofthe operatlons and / or profits
: of the busmess before the Appomted Date and from the Appomted Date till the
Effectlve Date, shall be on account of ATPL and EFFSL and in so far as it relates to the

Tax payment by ATPL and EFFSL in respect of the proflts.or actlwtles or operation of

| the business :.after the Appointed Date, ‘the same shall be deemed to be the

' "corres'pondlng 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 busmess of ATPL and EFFSL'

] and due to ATPL and EFFSL consequent to the assessment made on ATPL and EFFSL

'shall also belong o and be received by EFL

c.  AllTax 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 Effectlve Date shall be
..deemed o have been on account of or pald by EFL and the relevant authorities shall

: ‘be bound to transfer to the account of and give credlt for the same to EFL upon the

passmg of the order by the NCLT.

El\lFORéEMENT OF CONTRACTS, DEEl)S, BONDS & OTHER IN§TRUMENTS:

Subject to other provisions contained in this Scheme, all contracts, deeds, bonds,
agreements and other instruments of whatever nature to WhICh ATPL and EFFSL is a party
subsustmg or havmg effect immediately before the Amalgamatlon shall remain in full force
and effect against or, as the case may be, in favour of EFL and may be enfonced as fully and
efl’ectlvely as if mstead of ATPL and EFFSL, EFL was a party thereto Wlthout prejudlce to the
other provisions of this Scheme and noththstandmg the fact that Amalgamatlon and vesting
of ATPL and EFFSL occurs by virtue of this Scheme ltself EFL may, at any time after the
commg into effect of this Scheme in accordance wd:h the provxsxons hereof, if so required
under any law or otherwise, take such actions and execute such deeds, confirmations or
other wrltmgs or arrangements to which ATPLand EFFSLis a party orany wntmgs as may be

necessary in order to give formal effect 1o the provnsnons of this Scheme EFL shall, under the

,prows:ons of this Scheme, be deemed to be authonzed to execute any such writings on

behalf of ATPL and EFFSL and to carry out or perform all such formalities or compllances

referred o above on the part of ATPL and EFFSL to be carrled out or performed




13.2.

14,

14.1.

15,

15.1.
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For the avoidance of doubt and without prejhdice to the generality of the foregoing, it is

clarified that upon the coming into effect of this Scheme, all consents, permissions, licenses,

certlﬁcates, clearances, authontxes powers of attorney glven by, issued 1o or executed in
favour of ATPL and EFFSL shall stand tran..ferre_d to EFL and EFL shall be bound by the terms
therebf the obligations and duties there unaéf; and the rights and beneﬁté under the same
shall be available to EFL. EFL shall recelve relevant approvals from the Govemment

Authorities concemed as may be necessary in this behalf.
MATTERS RELATING TO SHARE CERTIFICATES:

The Share Certificatgs held by EFL along with its nominee shareholders holding shares on
behalf of E!'?L in respect of share capital of ATPL'and EFFSL, respectively, shall automatically

stand cancelled without any necessity of them being’surrender'ed.
DlSSO!.UTlON OF ATPL AND EFFSL -
Upon the Scheme being sanctioned by an order made by the NCLT under Séctions 23010232

of the Act and subject to the Effective Date, ATPL and EFFSL shall stand dlssolved without

winding up on the Effective Date.
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PART m —AMALGAMATION AND VESTING OF EUREKA FDRBES LlMlTED lNTO FORBES &
COMPANY LIMITED S

T

16. AMALGAMsA"ﬂON AND VESTING OF ASSETS AND LlAélLITlES OF EFL WITH FCL

16.1. With effect from the Appointed Date and upon the Part Il of the Scheme, EFL as a going

T concern, ‘along with all assets, labdmes, contracts, employees licences, records, approvals,
etc. be.ing integral parts of EF shall, wrthout any further act; instrument or deed, stand

amalgamated with and be ve‘sted in or be deerned to have been vested in FCL as a going

concern so as to become as and from the Appomted Date, the undertakmg of FCL by virtue

ofand in the manner provrded n fchns Scheme. .

16.2, W:thout prejudrce to the generality of the above and to the extent apphcable unless
othenmse stated hereln, upon thls Scheme becommg effective and wuth effect from the
Appomted Date

a) . All the,prope_rties and asets of EFL, tangible or,intangible, balance in bank cash or
in_vestments and other apsets of whatsoever nature and Tax credits, quotas, rights,
consents, entitlements hcenses certtﬁcates permlts and facrlmes of every kmd and
descripdon whatsoever for all intents and purposes, permlssrons under Tax Laws,
mcen’uves if any, wrthout any Turther act or deed S0 as to become the busmess

‘ propertres and assets of FCL. o

/ H

b) All the movable assets ¢f EFL or assets orherwise Capable of transrer by manual
dehvery or by endorsem nt and dehvery, mcludmg cash in hand shall be phymcally
handed over by manual dehvely or by endorsement and dehvery, to FCL to the eind
and mtent that the property therein passes 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 property of FCL according'ly._ S
¢ ' A!I ozher movable properties of EFL, including mvestments in shares of the subsidiaries

/ joint ventures of EFL (as mentroned in Annexure 2}, mutua! funds bonds and any

) other secuntles sundry debtors, outstandmg loans and advances lfany, recoverab!e
in cash or in kind or for value to be received, bank balances and deposrts if any, with
Government semi- Govemment local and other authontles and bodieés, customers
and other persons, shaH witholt any Further act mstrument or. deed pursuant to the

orders of this Scheme becommg effective and by opera’non of la
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: investments of EFL shall be recorded in the name of FCL'by operation of law as

. transmnssron in favour of FClLas a successor in mterest and any documents of tltle 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 therein as if FCL was ori‘ginally. EFL. FCL shall

subsequent to this Scheme becommg effective be entitled to the dehvery and

possessron of all documents of title of such movable property m thrs regard

AII immovable properties (including fand tdgether with the buildings (tncluding factory
buildings) and structures standing thereon) (as per Annexure 1) of EFL, whether
freehold or leasehold and any documents of trtle, rlghts 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, wrthout any act or

deed done by EFL or FCL. FCL shall be entrtled to exercise all rlghts and pnvrleges and

be liable to pay ground rent, Taxes and fulfill obligations, in relation to or apphcable to

such 1mmovable properties. The mutation / substltutron of the trtle to the rmmovable

propertres shall be made and duly recorded in the name ‘of FCL by the appropnate

authontles pursuant to the Scheme becomrng effectlve in accordance with the terms

~hereof

All the consents permissions; licenses, certrﬁcates msurance covers clearances

‘ authorltles, power of attorneys guven by, issued to or executed in favour of EFL shall

stand vested inor transferred automatrcally o FCL wrthout any further actor deed

“and shall be appropriately mutated by the authontles concerned therewrth in favour

of I'CL as if the same were ongmally given by, issued to executed m favour of FCL and’

FCL shall be bound by the terms thereof the obhgatlons and dutles thereunder and

: the nghts and benefits under the same shall be available to FCL The benefit of all

,statutory and regulatory permnssrons mcludmg the statutory or -other licenses, Tax

regrstratxons permits, permissions or approvals or consents requrred to carry on the

.operatlons of EFL shall automatlcally and wrthout any other order to thls effect, vest

mto and become available to FCL pursuant to this Scheme becommg effective in

accordance with the terms thereof.

All debts, liabilities, contingent liabilities, duttes, Taxes (including any advance taxes

pand TDS deducted, ‘etcon behalf of EFL) habrlmes and obligations of EFL, as. on the

) Appomted Date, whether provxded for or not, in the books of accounts of EFL, and all

other hablhtles which may accrue or arise after the Appomted Date but whrrhtrelates
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Section 232 and other applicable provisions of the Act and without any further act or

) deed be vested or deemed to be vested i in and be assumed by FCL so as to become
. as from the Appointed Date the debts habrlltles, contmgent habrhtres, Taxes, dutles .

and obhgatrons 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 confirmation in favdur of any other party with which EFL
.has a contract or arrangement or give any such writing or do any such thmgs as-may

" be necessary, to give effect to the above.

h) ‘ln‘ so far as loans and borrow ngs of EFL pertaining to the loans.and liabilities, which
are to be vested to. FCL shall, without-any further act or deed, become loans and.

4 borrowings of FCL, and all- rights, powers, duties and obligations in relation thereto

shal! be and stand vested in and.shall be exercised by or aga'inst FCLas if it had entered
into such loans and incurred suchborrovvings Thus, the primary obligation to redeem

“or repay such liabilities upon the Scheme becoming effective shall be that of FCL:

i) - The vesting of the assets comprised in EFL, to FCL under thts Scheme.shall be subject

to the mortgages and charges, if any, affecting the same as he,reinafter provided. .

L A The securities, mortgages, charées Encumbrances or iiens~ if'any, created by EFL
after the Appointed Date and during the Transition penod in terms ofthrs S--heme,
over the- assets comprised m EFL, or any part thereof, shall be vested in FCL by
.vi_rtue of this Scheme, and the same shall after the Transition period,"‘continue to

) relate and attach to such assets or any part ther=of _to"which they relate or

attached prior to the Transition penod and are. vested with FCL, and sush

Encumbrances shall not relate or attach to any of the other assets, of EFL.

ii. In so far as the existing Encumbrances of EFL if any, lﬂ ‘respect of the loans,
borrowmgs, debts,. habrhtres, is concerned such Encumbrance shall wrthout any
further act mstrument or deed be modlﬁed and shall be extended to and shall
operate only over the assets comprised in EFL whrch have been Encumbered in
respect of the transferred liabilities as transferred to FCL pursuant {o this Scheme.

- Provided that if any of the assets compnsed in EFL, whlch are bemg transferred to

,FCL pursuant to this Scheme have not been Er'cumbered in respect of the
'.transferred habllmes, such assets shall remam unencumbered and the exrstmg
Encumbrance referred to above shall not be extended {o and /u' —

- A
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. \'

Y ul




995

il ln S0, far as the exus’nng securities, if any in respect of the !oans or borrowmgs of
' ‘EFL and other liabilities relating to EFL are concerned, such securmes shalj, wrthout

’ any further act, instrument or deed be continued wrth FCL.‘ EFL and FCL shall file
'necessary particulars and/or modiffcation(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 FCL
~ shall operate, notwithstanding anything to the contra'ry contained in any deed or
wrrtmg or the terms of sanctlon ar issue or any secunty documents, all of whrch

‘ instruments shall stand modified and/or superseded by the foregomg provisions.

i) Wlth effect from the Appointed Date and durmg the Transrtlon penod subject to the.
other provisions of the Scheme, all approvals (including but not hmlted to all the unrts
.and factories situated at various states in lndra (mcludlng at MIDC)) quotas, rights,
consents, entltlements licenses, certn‘rcates, permlts, and facrhtles of every kind and
'descrlptlon whatsoever, prnvrleges, deeds, bonds quahty certlfrcatlons and approvals,
powers of attorneys, agreements and other mstruments of whatsoever nature in
relatlon to EFLis a party, or the benefit to whrch EFL may be elrgrble, subsisting or
. operatrve rmmedlately on or before the Effective Date, shal! be’in full force and effect
be transferred in favour of FCL and. ‘may be enforced fully and effectrvely as if mstead
of EFL FCL had been a party or benef'crary thereto, S0 as to enable contlnuatlon of
operatrons of EFL by FCL without any hmdrance or: drsruptlon after the Transmon
s perrod FCL shaH enterinto and/or issue and/or execute deeds, wrrtmgs, endorsements
or conﬂrmatlon or enter into’ any agreement confrrmatrons or novatlon s to which EFL
-wrll if necessary, also be a party, in order to glve formal effect to the provrsmns of this
’Scheme, if so requrred orifit becomes necessary Further FCL shall be deemed 1o be
authorlzed to execute any such deeds wntmgs endorsements or confirmations on
behalf of EFLand to implement or carry out all formahtres requnred on the part of EFL
{o give eﬁ'ect to the provrsrons of this Scheme ln casea questron anses as to whether
.'a specific asset or habrhty or contracts or employee pertams or does not pertain to
EFL or. whether it arises out of the activities or operatrons of EFL shall be decided by
the Board of EFL, or any committee constituted thereof. A certrfrcate issued by the

‘Board of Dlrectors or the commlttee thereof m this respect shaH be a conclusive

.

evrdence of the matter
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with al.l beheﬁts and entitlements of any nature whatsoever. Such benefits and
entttlements shall include Tax benefits under Tax Laws in the nature of exemptron
deferment refunds and incentives in retatlon to EFL to be clalmed by FCL with effect
from the Appomted Date as if FCL were ongmally entrtled to all such benefrts and
entrttements under such scheme and/or pohmes, subject to contmued comphance by
FCL of al| the terms and conditions subject to which the beneﬁts and entitlements
under s'uch‘ incentive schemes were made available to.EFL. FC_L“shall be entitled to such
benefits and entitlements in its name, without any ‘addit’ional’ liabilities or expenses

whatsoever.

)i Taxes as perTax Laws of EFL to the extent not provrded foror covered by Tax provision
in the accounts made as on the date immediately precedmg the Appomted Date

related to EFL shall be vested w:th FCL

m) AAII Taxes paid or payable by EFL in respect of the operatlons and/ or the proﬁts of EFL
before the Appomted Date shall be on account of EFL and in s0 far asit relates to the
Tax payment whether by way of deduction at source, advance tax or otherwrse
howsoever, by EFL respectively i in respect of the profrts or activities or operattons of
EFL after the Appomted Date, the same shall be deemed to be the corresponding itein -
pard by FCL and shall in all proceedmgs be dealt thh accordmgly '

n) On and from the Appointed Date, if any Certlftcate for Tax Deducted at Source or any
other Tax credlt certificate relatlng to EFLi IS recelved in the name of EFL, it shall be
deemed to have been recelved by FCL, Wthh alone shaH be en‘ntled to claim credlt for

such tax deducted or paid. R

0) - Upon the -Scheme becoming effective, EFL shall have right to revise their respective
returns ﬁled under Tax Laws. along with prescrlbed forms, filings and annexures under

the Tax Laws and claim refunds and / or credit for Taxes paxd and formatters incidental

thereto, if requrred to give effect to the provusrons of the Scheme,

On and from the Appointed Date, the beneﬂt of all balances relatrng to Taxes under

the Tax Laws belng balances pertalnmg to EFL if any, shall stand vested in FCLas if the

transactlon glvmg rise to the said balance or credlt was a transactlon carried out by
FCL The habthtles of EFL as on the Appomted Date shall stand vested in FCL, save as
otherwise in respect of the liabilities whrch were met by EFL during the Tiansmon

'penod whtch shall be construed to have been met by FCL as |f the ’cransachon giving

rise to the said hablhty was a. transactron camed out by FCL..
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Upon the coming into effect of the Scheme, and subject to the provrsnons of thns '

s

Scheme, all contracts, deeds, bonds, agreEments, mes, arrangements and other
A : .

mstruments of whatsoever nature in: relatlon t ,EFL to Wthh EFL is & party or to the‘

benefit of which EFL may be ehglble and whlch are subststmg or have effect before’
the Appomted Date and durmg the Transntlon penod shaH contmue 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 benefncuary or obhgee
thereto or thereunder All habuhtles ansmg from aH such contracts deeds, bonds,
agreements schemes, arrangements and other mstruments of whatsoever nature in
relatlon to EFL, to which EFLis a party or to the beneflt of Wthh EFL may be ehgxble
and whrch are subsisting or have effect |mmed|ately before the Appomted Date, shall"
be on account of EFL and after the Appomted Date, the same shall be on account of

FCL and shall in all proceedmgs, be dealt with accordmgly . N

I any assets (mcludmg estate clalms nghts tltle mterest in or authormes relatmg o

any asset) or any contracts, deeds, bonds, agreements, schemes, arrangements or

other mstruments of whatsoever nature in relatlon 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 beneflt of FCL, msofar as !t is
permnssrble so to do, till such time as the transfer is affected

. { .
On and from the Effective Date, and till such time that the n‘ame of the bank accounts

of EFL has been replaced with that of FCL, FCL shall be entltled o malntam and operate

- the bank accounts of the EFL ip the name of EFL and for such time as may be

determmed to be necessary by FCL. All cheques and other negotlable instruments,

'payment 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; : e

~ It is hereby clarified that the vesting of EFL in FCL shallbe 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

(mcludlng but not hmlted to permanent temporary or contractual) lmmedlately preceding

the Effective Date shall be deemed to have become staff employees and workers of FCL wnth
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contmurty of service, and the terms and COﬂdlthl‘lS of therr employment with FCL shall not

be less favorable than those appllcable io them in EFL rmmedrately precedrng the transfer.

| 17.2. The. equrtable mterest in accounts/funds of the staff employees and workers, if any, whose
services are vested with FCL, relatmg to superannuatron, provrdent fund and gratuity fund,
and such other funds similar in nature, shall be identified, determmed and vested with the
L ' respectrve trusts/funds of FCL and such staff employees and workers shall be deemed to
| have i hecome members of such trusts/funds of FCL Untll such trme, FCL may, subject to
necessary approvals and permissions, if any, contmue to make contrlbutlons pertaining to ‘
the staff employees and workers of EFL to the relevant funds of EFL viz. (i) Eureka Forbes
lelted Staff Superannuatlon Scheme, (ii) Eureka Forbes Limited Employees Gratu:ty Fund,
and (m) Eureka Forbes Limited Employees’ Provrdent Fund (formerly Samuel Osborn (lndla)

Limited Employees Provident Fund:

17.3. FCL, at any trme after the Scheme becommg effectxve in accordance wrth the provisions
- hereof, if so requrred under any law or otherwrse wrll execute deeds of confrrmatron or other
wrltmgs or arrangements with any party toany contract or arrangement in relatlon to EFL to
Wthh any of EFLisa partyin order to give formal effect to the provrsnons of the Scheme FCL,

shall, under the provrsxons of this Scheme, be deemed to be authorized to execute any such
writings on behalf of EFL and to carry out or perform all suth formahtres or compllances,

referred to above on behalf of EFL.
18. CHANGE IN OBJECT CLAUSE OF FCL

18.1. With effec‘t from the Appointed Date, and upon the Scheme becomlng effective the main
object clause of the Memorandum of Assocratlon of FCL shall be altered and amended
wrthout any further actordeed, to include the ObjECtS as requrred forthe purpose of carrymg
on the busmess actrvrtles EFL, upon Part ll of the Scheme coming into effect and pursuant to
the provrsrons of Sections 13 and 14 of the Compames Act, 2013 and other applicable
provisions of the Act. Accordmgly, the Memorandum of Assocnatron of FCL shall be altered
and’ amended and necessary revisions in numbermg of the clauses inserted shall be carried
out. The followmg clause shall be addecl to the Memorandum of Assocratron 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 iron and steel founders, casters fargers ullersl
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, busmess 'of Tramway and Ra:lway Track Manufactures, mcludmg the manufacture
Iaymg, alteratlan and maintenance of Permanent Ways, Points and Crossmgs. Sw:tches

and Rails, and materials used in connection with works of a similar nature.

Ta carry on elther in connection w:th the said busmess or as distinct and separate
busmess all or any of the fallowmg businesses, namely manufactures of all descnptlon
of spring, buffers, caupllngs, ra:l~fastenmg, drawgears, and of all apparatus ,
: abpliance&,' accessories, materials and- things used, or capable of being ueed in
- connection with Railways, or traction of any description, or in connection with any other
uce of stedm or other power; manufacturers of a_II i(rindsl of machinery machinery, rolling
;tock permanent way materials, power hammers, filec saws tools and anvils, and of al/
articles or things whatsaever (however dISSImlIGI' to the articles and thmgs before
mentloned J, made wholly or in part of any metal mechamcal and general engmeers
meta/ workers, metallurglsts machlnlsts smlths ﬁtters woodworkers galvamsers
. japanners, annealers and enamellers, and also general merchants and dealers in all or
any of the thmgs aforesa:d orin artlcles or thlngs whzch the Company has power to
manufacture "To build, canstruct equrp lmprave maintain develoo work mange carry
out or control any tramways rallway branches or srdmgs roads ways bndges reservorrs
watercaurses wharves manufactories warehouse electnc works shops stores machmery
plants and other works or convenlences of whatever descnptlon and to contrlbute to
subsidise .or otherwrse assist or take part in the burldmg constriiction equipment,
Improvement mamtenance develapment Worklng management carrymg out or control

'thereof - S ’

Tocarry on the business of importers, exporters, manufacturers of and dealer in all kinds
of 'electrrcal and non-electrical app[ianCes, e[ectra mechanical deyices for domestic,
- commercial,' industrial, hospital uses, and apparatus evtc.. and all packaging materials
componeits, parts, accessories, articléé and ﬁftings required far those purposes.

-

To manufactur'e, buy, sell, exchange, alter, improve, market, distribute, import or export
or otherw:se deal in all kinds of water flltcrs, water purifiers or other water punflcat/on
systems of all types and klnds ‘and aIIled praducts to suit the needs of all sectors of the
socie ty such as domesilc, lndustnes, Government, public, private, including
manufacturing and processing of home reverse osmosis membrane elements and other

related water treatment products.
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9. To supply, undertake and execute any works involving or relatmg to water purifiers,
water ﬁlters other products for punﬁcatlon of water or other Ilqurds or material of all

klnds ”

v

For the purposes of amendment in the Memorandum of Association and Articles of
Association of FCL as provided in this clause, the consent / approval ngen by the members
of FCL ) this Scheme under the Companies Act, 2013 and any other apphcable provisions of
the Act shall be deemed to be sufficient and no further resolution of members of FCL as
requnred under the provisions aof Section 13 and 14 of the Compames Act 2013 and any other
appllcable provzsrons of the Act shall be requnred fo be passed for makmg such change /
amendment in the Memorandum of Assomatlon and Artlcles of Assoc;atlon of FCL and ﬁhng
of the certlhed copy of this Scheme as- sanctroned by the NCLT and a prmted copy of the
Memorandum of Association for the purposes of said Section 13 and 14 of the Compames
Act, 2013 and all other applicable provisions of the Act and the Reglstrar of Compames
Mumbal shall reglster the same and make the necessary alterations in the Memorandum of
Association and Art:cles ‘of Association of FCL accordingly and shaH certify the reglstratron
thereof in accordance with the provnsron., of Section 13 and 14 of the Compames Act, 2013

and any c-ther apphcable prowsrons of the Act.

FCL shall hle wrth the junsdlctlonal Reglstrar of Companies all reqwsrte forms and complete

the comphance and procedural requnrements under the Act, if any

-;h
H

LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedmgs of whatsoever nature by or against EFI is

pendmg, the same shall not abate or be dlscontmued orin any way.-be prejudrc:ally affected

: hy reason of the Amalgamanon and by anything contained in thlS Scheme, but the said suit,

appeai or other legal proceedings may be continued, prosecuted and enforced by or against
FCLin the same manner and to the same extent asit would or: mxght have been cantinued,

prosecuted and enforced by or agamst EFLasif thls Scheme had not been made

2. FCL undertakes to have all légal or other proceedings initiated by or against EFL referred to

above transferred into its name and to have the same continued, prosecuted and enforced

by or agamst FCL to the exclu510n of EFL.

After the Effecnve Date, FCL shall and may, if required, initiate any legal proceedmgs in

relation to EFL.
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20. AMALGAMATION NOT TO AFFECT TRANSACT!_ONS / CONTRACTS OF EFL -

20.1. T'he'Améigamatidn of EFL and the continuance of the said proceedings by or against
FCL shall ﬁqt affect any transaction or pro;éedings already concluded by'or against EFL
after the Appofnted Date to the end and infent that éCL accepts and adopts all acts,
deeds and things done or execu‘ted by EFL éfter the Appdinted Date as done and
executed on its behalf. The said transfer and vesting pursuant to Section 232 of the

Act, shall take gffe'ct from the Appointed Date unless the NCLT otherwise directs.
21. CONSIDERATION

2]:.1; The entire share capital of EFLis held by FCL. lr)Aother words, EFLis a wholly owned subsidiary
of FCL. Accordingly, pursuant to this Scheme, ;10 shares of FCL shall be issued and allotted in
respect o% shares held Ey it in EFL. Upon the Scheme becoming effective, the entire share
éapfta{ of EFL shall be cancelled and ektjnguished withodt any further act, deed or

instruments as an integral part of this Scheme.

S 212 The 'irxvestment' in the shares of EFL appearing in the books of account of FCL shall, without

' any further act, deed or'instrument, stand cancelled.

22.  ACCOUNTING TREATMENT
FCL shall ‘a'c(:‘ount for amalgémation of éFL in 'ifs books of ac.c'at—mts-as per Appendix C to Ind
AS 103, Business Combinbtion of entities under c&mmbri contrq/, 'pre.scribed, under the
Compaﬁies (Indian Accounting Standards) Rules, 2015 (“Ind AS”) as not:'iﬁ‘ed under Section
- 133 of the Companies Act, 2013 and the clarifications isstied by the Institute of Chartered
Accountants of India. The amalgamation shall be accounted by FCL on the date as

determined fn ‘accordance with Ind AS.
lNCREASE 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 éapital of EFL shall be INR 28,0S,O0,0QO/~ {Rupees Twenty Eighf Crores Five

‘akhs Only) comprising of 2,80,50,000 Equity Shares of INR 10/- each shall be consolidated
with- the a_u,thbrized share capital of FCL, which is INR 15,00;00,000 (Rupees Fifteen Crores
Only) comprising 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 parj4 '?ﬁ

payment of stamp duty and ‘fees péyable'{o Régistrar of Compéhit 5,
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and/orany other documents as required with the Registrar of Companies. The filing fee and
stamp duty already paid by EFL on its authorized share capital shall be deemed to have been

so paid 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.

Further, authorized share capital of FCL, pursuant to this Part becoming effective in Post

Scheme scehario shall be INR 43,05,00,000/- (Rupees Forty-Three Crores Five Lakhs Only)

23.3.

shall be classified as 4,30,50,000 equity shares of INR 10 each. -

Con'sequently, the corresponding capital clause in the Memorandum of Association / Articles
of Association of FCL, as applicable (relating to the authorized share: capital) shall, without
any further act; instrumentor deed heand stand altered, modlfled and amended, to be read
as follows '

.

“The authorlzed share capital of the company is INR 43,05, 00 ,000/- (Rupees Forty-Three.

. Crores Five Lakhs Only) divided lnto 4,30,50,000 Equity Shares of lNR 10/- each o

23.4,

For removal of doubt, it is clarified that the approval of the Scheme by the shareholders of
FCL under sectrons 230 to 232 of the Act shall be deemed to be the sufﬁcuent 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,

24.1,

CONDUCT OF BUSINESS
EFL as Trustee

With effec‘r from the Appointed Date and tp to and including Effective Date, EFL shall carry
on and shall be deemed to ha\le carried on all their business and activities as hitherto and
shall hold and stand posseseed of and ehall be deemed to have held"and stood possessed of
EFL onv'aceo.unt of and for the benefit of and ln trust for, FCL, 'as FCLis taking over the business
as golnc concern. EFL shall preserve and 'c:arry on their bUslness and activities with
reasonable diligence and busmess prudence and shall neither undertake any addltlonal
financial commitrments of any nature whatsoever, borrow any amounts nor incur any other
liabilities or expendrture, issue any additional guarantees, lndemnitles, letters of comfort or

commitments either for themselves or or behalf of any third parties, sell, transfer, alienate,

charge, mortgage or encumber or deal with the assets of EFL or any part thereof other than
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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 accrumg or arising to EFL or all expendlture ar Iosses mcurred or arising, as the case
may be, by EFL shall, forall 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. .
24.3, Taxes

All Ta'xes ,paid‘ér payable by EFL in respect of the oberations and / or profits of the hustness
befote 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 tes;pect of the profits
or acﬁvities or operation of the businiess after the Apphinted Date, the same shall be deemed
to be the correspondlng item paid by FCL and shall in all proceedmgs be dealt with

accordmg[y

Any refund under any Tax Laws allocable or related to the business of EFLand due to EFL

‘consequent to the assessment made on EFL shall also belong to and be recejved by FCL.

3

All Tax benefits of any nature, duties, cesses or any othei‘/like payments or deductions
available to EFL under any Tax Laws up to the Effective Date shall-be deemed to have been
* on account of or. paid by FCL and the relevant authorities shall be bound to transfer to the

acCodnt 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: te other provisions contained in this Scheme, all c‘dnt.racts, deeds, bonds,
a.greements.and other instruments of whatever nature to which EFLis a party subsisting or
having effect lmmedlate!y before the Amalgamatlon, shall remain in full force and effect
‘ against or, 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. Wxthout DI’EJUdICE to the other prowstons of this

Scheme and notw:thstandmg the fact that Amalgamatlon and vestmg of EFL occurs by virtue
of this Scheme itself, FCL may, at any time after the coming into effect of this Scheme in
accordance wnth the prov:smns hereof, if so reqmred under any law or otherw:se,—take ch A

.QJO“PAN '
Qtve ect to.
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provnsnons of this Scheme. FCL shall, under the provisions of this Scheme, be deemed to be
authonzed to execute any such wrmngs 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.

. For the avoidance of doubt and without préjudice to the generality of the foregoing, it is

clarified that upon the coming into effect of this Scheme, all consents, permissions, Hcenses,‘
certlflcates, clearances, authontles, powers of attorney glven by, issued to or executed in
favour of EFL shall stand transferred to FCL and FCL shall be bound by the terms thereof the
obhgatlons and dutles there under, and the rights and benefits under the same shall be
available to FCL. FCL shall receive relevant approvals from the Government Authorities
concerned as may be necessary in this behalf, '

\

MAﬁERS REL‘ATING TO SHARE CERTIFICATES: |

The Share Certifica‘tés held by FCL along with its nominee shareholders holding shares on
Behalf of FCL in respect of share capltal of EFL shall automatically stand cancelled without

any necess:ty of them bemg 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 CF FORBES & COMPANY

LIMITED (UPON PART ill BECOMlNG EFFECTIVE) INTO FORBES ENVIRO SOLUTIONS LIMITED, ON

28.

28.2,

A GOING CONCERN BASIS

TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO FESL -

’

. Upon thxs Part I} of this Scheme becommg eﬁ'ectlve, wrth effect from the Appomted Date

and upon the Scheme becommg effective, the Demerged Undertakmg of FCL as a going
concern, along with all asset.,, habrhties, contracts, employees, hcences records, approvals '
etc. being mtegral parts of the Demerged Undertakmg of FCL shall, without any further act,
mstrument or deed, stand demerged and be vested in or be deemed to have been vested in

FESL asa gomg concern so as to become as and from the Appomted Date, the undertaking

~of FESL by v:rtue of and in the manner provnded in thlS Scheme

Witholit prejudice to the generality‘ of the above and to the extent applicable, unless
otherwxse stated herem upon this Scheme becommg effectxve and with effect from the

Appomted Date

a) . All propertnes and assets pertaining to Demerged Undertaklpg, movable or lmmovable
tangible or mtangrble, balance in bank, cash or mvestments and other assets of
whatsoever nature and tax credlts, quotas rights, consents, entxtlements, licenses,

' certlﬁcates, permlts, and facuhtles of every kmd and descnptlon whatsoever for all
mtents and purposes permissions under income tax and/or any othu statules
mcentlves of FCL in relation to Demerged Undertakmg, if any, thhou* any further act

or deed 5o as to become the busmess proper’nes and assets of FESL.

b) Al the movable assets pertaining to Demerged Undertakmg as are assets otherwrse

capable of transfer by manual dehvery or by endorsement and dehvery, including cash
in hand sha!l be physncally handed over by manual dehvery or by endorsement and
~delivery, to FESL to the end and intent that the property therem passes o FESL onsuch
manual delivery or endorsement and - dellvery, wrthout requiring any deed or
.mstrument of conveyance for the same and shall-become the property of .FESL

accordingly.

c) All other movab!e propertles pertammg to the Demerged Undertakmg, including
investmients in shares of the subsxdlanes/ Joint ventures (as per Annexure 2 except

vaestment in FESL FFSPL, FCHSPL and Lux Group) as part of the Demerged




to the;l.ux Group, if any, recoverable in cashi or in kind or for value to be received, bank

balances and deposits, lf any; with ’Goye'rnment semi-Government local and other

‘authorltles and bodies, customers and other persons shall wuthout any further act,

mstrument or deed, pursuant to the orders of this Scheme becomlng effective and by
operatron of law become the properties of FESL and the trtle thereof together with all
nghts, interests or obligations therein shall be deemed to have been mutated and
recorded as that of FESL. All lnyestments of the D"emeréed U'ndertaking shall be
recorded in the name of FESL by operat:on of law as transmrss:on in favour of FESL as
a successor in interest and any documents of title in the name of FCL in relation to

Demerged Undertaklng shall also be deemed to have been mutated and recorded in

the name of FESL to the same extent and manner as originally held by FCL in relation

d)

to Demerged Undertakmg and enablmg the ownershlp, nght tltle and interest therein
as if FESL was originally FCL in relat:on to Demerged Undertakmg FESL shall
subsequent to this Scheme becommg effectlve be entrtled to the delwery and
possessron of all documents 01' title of such movable property m this regard

l
i

All lmmovable propertres (mcludmg land together with the huxldrngs (mcludmg facto

burldrngs) and structures standrng thereon) {as per Annexure 1) pertamlng to,

' Demerced Undertakmg of FCL whether freehold or leasehold and any documents of

tltle, rrghts and easements ln 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 FESL without any act or deed done by FCL or FESL. FESL shall be entitled to

»exemse all rights and prlvlleges and be llable to- pay; ground rent taxes and fulflll

obhgatrons m relation to or appllcable to such lmmovablcl propertles The mutatlon/
rubstltutron of the tltle 10 the irmovable propertres shall be made and duly recorded-
in the name of FESL by the appropnate authontles pursuant to the Scheme becommg

effectrve in accordance w;th the terms hereof

All the consents permissidns, licen"ses, certificates- insurance co.vers, clearances,
authcntles power of attorneys given by, lSSUEd toor executed in favour of Demerged
Undeltakmf of FCL shall stand vested in or transferred automatlcally to FESEL without

any further act or deed and shall be appropnately mutated by the amhontres. |

concemed therewrth in favour of FESL as if the same were ongmally given by, tssued

to executed in favour of FESL and FESL shall be bound by the terms thereof, the '

) obllgatlons and duties thereunder and the rlghts and beneﬁts under the same shall be

. avallable to FESL. The beneﬁt of all statutory and regulatory permlssrons mcludlng the

statutory or other llcenses ‘tax rngrstratlons, permrts permrssrons or approvals or




avatlable to FESL pursuant to this Scheme becomxng effective in accordance with the

terms thereof

f) All debts llabrhtles, contmgent habrlrtres, duties, Taxes (mcludmg any advance taxes

| pald DS deducted on behalf of FCL in relatron to Demerged Undertakrng, etc., ifany),
hablhtles and obhgatrons of FCL, in relatron to Demerged Undertakmg, as on the
Appomted Date, in each case, other than a!l debts, liabilities, trade payables,
contmgent hablhtres, duties, Taxes pertammg to the Luk Group, FESL FFSPL and
FCHSPL, whether provided for or not in the books of accounts of FCL in relation to
Demerged Undertaking, and aH other liabilities whrch may accrue or drise after the
Appomted Date but which relates to the Transition penod shall pursuant to this

- Scheme becoming effectrve as per the order of the NCLT or such other competent
authonty, as may be apphcable under Sectron 232 and other apphcable provrsrons of

the Act, and wrthout 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 Appomted Date the debts, hablhtles,
contmgent hablhtres, taxes dutres and oblrgatrons of FESL on the’same terms and
condrtxons as were apphcable to FCL and FESL undertakes to meet drscharge and
satlsfy to the exclusion of FCL.in relatlon to Demerged Undertakrng and to keep FCLin
relatlon to Demerged Undertakmg mdemnrfred at all times from and against all such
debts, habrlrtres, contmgent hablhtles dutles, Taxes and obhgatrons of FCL in relation

T to Demerged Undertakmg from all actlons, demands and proceedmgs in respect
; thereto Notwrthstandlng anythmg contalned in thrs Scheme it rs hereby clarified that
any and all amounts, mcludlng corporate guarantees (mcludm:=r any recovcrable
amoum upon mvocatron of corporate guarantees if any) advances, contmgent
4l|ab1lrtres trade payables and/or recervables, in each case, pertalnmg to or in
connectron with the Lux Group shail not be transferred o FESL upon the effectrveness

: of the Scheme

g) FESL may, at any time after this Scheme coming into effect if requrred under law or
| otherwrse, execute deeds of confnmatron in favour of any other party with which FCL
in relatlon o Demerged Undertakrng has a contract or arrangement or grve any such
wrltmg or do any such things, as may benecessvary, to give effect to the above. -

a

In 50 far as ‘loans and borrowmgs of FCL in relatlon to Demerged Undertakmg

pertarmng to the loans and llabrhtres which are to be vested to FESL shall, wrthout any
further act or deed, become Ioans and borrowmgs of FESL, and all rights, powers,

dutresi and obhgatlons in’ relatron thcreto shall be-and stand ve.,ted in and -shall be
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borrowmgs Thus, the prlmary obhgatgan to redeem or repay such hablhtres upon the

Scheme becommg effectrve shall be thatnof FESL.
The vestmg ofthe assets comprxsed in FCL in relatlon o Demerged Undertaklng to FESL
under thrs Scheme shall be subject to the mortgages and charges, rf any, affecting the

same as heremafter provrded T ;

The secuntles,rmortgages, charges, encumbrances or hens or those, if any, in
»relatron to Demerged Undertakmg after the Appomted Date and durmg the
Transmon penod in terms of thls Scheme over the assets compnsed in FCL in
relatlon to Demerged Undertakmg, or any part thereof shall be vested in. FESL
by virtue of this Scheme, and the same shall, after the Transrtlon penod
contmue to re!ate and attach to such assets or any part thereof to whrch they
relate or attached pnor to the Txansntlon penod and are vested with FEbL and
such Encumbrances shall not: relate or attach to any of the other assets, of FCL
in relatlon to Demerged Undertakmg l' : '
Insofarasthe existing Encurn brances; if any, in respect of t‘het !oans,. borroWings,
debtsy liabilities is concemed such Encumbrance shall Without any further act,
mstrument or deed be modified and shal! be extended to and shall operate only
over the assets comorlsed in FCL i in relatron to Demerged Undertaking whlch
' have been Encumbered in- respect of the transferred liabilities as transferred o
FESL pursuant to this ..cheme Provrded that if any of ihe assets comprised in FCL
in relatlon to Demerged Undertamng Wthh are bemLT transferred to FESL
pursuant fo thrs ﬁcheme have not been Encumbered in respect of the
transferred llabmtxes, surh assets shall remam 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 whrch may be requrred :
by a lender or thtrd party shall not affect the operatron ofthe above,
In so far as the existing securities in 'respect of the Io.ans or borrowings of FCL in

relatlon to Demerged Undertakmg and other liabilities relanng to FCL in relation

to Demerged Undertaking are concerned such secuntxes shall, without any
further act, mstrument or deed he contmued with FCL in relatron to Demerged
. Undertakmg FCL in relation to Demerged Undertaxcmg and FESL shall file

necessary partrculars and/or modlﬁcatlon( ) of charge, wrth the Regrstrar of
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v, The 1 oregomg provisions msofar as they relate to the vestmg of habrhtles with
FESL shall operate notwrthstandrng anythlng to the contrary contained in any »
. deed or writing or the term of sanctron or issue or any securlty documents, all

of which instruments shall stand modrfled and/or superseded by the foregomg |

- . provjsions.

i) Wwith effect from the Appointed Date and during the Transition period subject to the
other provijsions of the Scheme, all approvals (including but not hmrted to all the units
and factor es situated at various states in India (rncludmg at MIDC)), quotas, rights,
consents cntrtlements Ircenses certrﬁcates, permlts, and facrhtles of every kind and
descrrptron whatsoever, pnvrleges, deeds, bonds, quahty certlﬁcatlons and approvals,
powers of attorneys, agreernents and other mstruments of whatsoever nature in
relation to FCL in relation to Demerged Undertaking is a'party, orthe benefit to which
FCt‘in.relatron to Demerged Undertakmg may be ehgrble subsrstmg or operative’
immediate lyonor before the Effective Date, shaH be in full force and effect against or

, in’favour of FESL and may be enforced fu!ly and effectrvely as if instead of FCL in
rel'ati'onto Demerged Undertakmg, FESL had been a party or beneﬁcrary thereto SO as
to‘ continuatlon of operations of FCLi in- relatron fo Demerged Undertakmg by FESL

* without any hindrance or disruption after the Transition’ perrod FESL shall enter into

B and/or rss e and/or execute deeds, writings, endorsements or conflrmatron or enter
into any tifipartite agreement confrrmatlons or novatron s to which-FCL i in relatron to

‘ Demerget] Undertaking wrll if necessary, also be a party, m order to grve formal effect

‘tohthe*provrsrons of this Scheme, if so requrred or if rt’becomes necessary. Further,

FESL . shal be deemed to be authorrzed to execute ~any such deeds writings,

endorsem ents or confrrmatrons on behalf of FCLi m relatron to Demerged Undertaking

and to |mplement or carry out all formahtres requrred on the part of FCLin refatlon to
Demerged Undertaking to grve effect to the provrsrons of this Scheme In case a
questron arises as to- whether a specrflc asset or ||abrhty or contracts or employee,
pertams ordoes not pertarn to FCL n relation to Demerged Undertakmg or whether it
arises out of the actrvrtres or operatlons of FCL in relation to Demerged Undertakmg
shall be decrded by thé Board of FCL in relatlon to Demerged Undertakmg, or any
committee constrtuted- thereof. A certificate issued by the Board of Directors or the

committee thereof in this respect shall be a conc!usive evidence of the matter.

k) With effect from the Appomted Date and upon the Scheme becommur effective, the
entltlement to varlous benefrts under rncentlve schemes and pohcres if any, m relation

to FCL in relation to Demerged Undertakmg shall stand vested in and/or be deemed to
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in the‘nature of exemption, deferment refun‘ds and incentivesin relation to Demerged

Undertakmg of FCL to be claimed by FESL with effect from the Appomted Date as if
FESL were originally entltled to all such benefits under such incentive scheme and/or
pollmes, subje_ct to contmued compliance by FESL of all the terms and conditions
subject to which the benefits and entitlements under such incentive schemes were
made available to FCL in relation to Demerged lJndertaking. FESL shall be entitled to

such benefits in its name, without any additional liabilities or expenses whatsoever.

Taxes of FCL in relation to Demerged Undertaking vested upon FCL pursuant to the
amalgamatlon 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 lmmedlately

precedmg the Appomted Date related to FCL in relatlon to Demerged Undertaklng

shall be vested wrth FESL.

All Taxes paid or payable by FCL in relation to'Dernerged Undertaki‘ng in respect of the

operatlons and/ or the profits of FCL in relation to Demerged Undertaking before the

‘ Aop'ointed léate shall be on account of FCl. in relation to Demeréed Undertaking and

in so far as it relates to the Tax payment whether by way of-deduction at source,
advance tax or otherwise howsoever, by FCL in-relation to Demerged Undertaking in

respect of the profits or activities or operatlons of FCL in relation to Demerged

- Undertakmg after the Appointed Date, the same shall be deemed to bethe

: corresponding item paid by FESL and shall in all proceedihgs__be dealt with accordingly.

bn'and from the Appointed Date, if any Certiflcate for!Tax 6eddcted at Source or any
other tax credlt certificate relatmg o FCL in relation to Demerged Undertakmg is
received i in the name of FCL in relatlon to Demerged Undertaking, lt shall be deemed
to have been recelved by FESL whlch alone shall be entitled to claim credit for such

tax deducted or paid. -

Upon the Scheme becoming effective, FESL shall have right tdﬂ'revisetheir 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 pald and for matters incidental

thereto, if requ1red to give effect.to the. provrsnons of the Scheme, i

On and from the Appomted Date, the beneﬁt of all balances rehtmg to Taxes under

the Tax Laws pertalnmg to FCLin relatlon to Demerged Undertaklng, if any, shall stand
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. respect of the hab:htres whlch were met by FCLin relatton to Demerged Undertaklng

during the Transrtron period, which shall be construed to have been met by FESL as if

the transaction giving rise to the.sald habtlrty was a transaction carned out by FESL.

Upon the coming into effect of the Scheme, and subject to the provrsuons of this
Scheme all contracts, deeds, bonds, agreements Schemes, arrangements and other
mstru*nents of ‘whatsoever nature in relation to FCL m relatlon .to Demerged
Undertakmg, to which FCL in relation to Demerged Undertakmg is a party or to the
benefit of which FCL in relation to Demerged Undertakmg may be ehglble and which
are subswtmg or have effect before the Appounted Date and durmg the Transmon
penod shall continue in full force and effect on or agamst or |n favour as the case may
be, of FESL and may be enforced as fully and effectually as lf mstead of FCLi in relatlon
to Demerged Undertaking,- FESL had been a party or beneﬂcrary or obhgee thereto or
thereunder. All liabilities arising from all such contracts, deeds, bonds agreements
Schemes, arrangements and other instruments of whatsoever nature m relatlon to FCL
|n relatlon to Demerged Undertakmg, to Wthh FCL in relatlon to Demerged
Undertakmg is a party or to the benefit of Wthh FCL in relatton to Demerged
Undertakmg may be ehglble and whrch are subsnstmg or have effect lmmedlate!y' '
before the Appornted Date, shall be on account of FCL in; relatron to Demerged

Undertakmg and after the Appomted Date, the same shall be on account of FESL'and

_ shall in all proceedmgs be dealt with accordmgly

If any assets (mcludmg estate, claims, rlghts, tttle, xnterest inor authontles relat!ng to
any asset) or any contracts, deeds, bonds, agreements Schemes, arrangements or
other mstruments of whatsoever nature in relation to FCl. in relatlon to Demerged
Undertakmg owns or to which FCLin relatron to Demerged Undertakmg isa party to,
cannot be transferred to FESL for any reason whatsoever FCL in relation to Demerged
Undertakmg shall hold such assets, contracts,. deeds, bonds, agreements, Schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of

FESL msofar as it is permissible so to do, ’Cl” such trme as the transfer is affected.

On and from the Effectlve Date, and till such tlme that the name of the bank accounts
pertammg to Demerged Undertakmg, of FC!. has been replaced with that of FESL FESL
shall be entltled o malntarn and operate the bank accounts of the FCL pertammg to
Demerged Undertakmg in the name of FCL and for such time as may be determmed to

be necessary by FESL. All cheques and other negotrable lnstruments, payment orders

Date shall be accepted by the bankers of FESL and credlted to the
presented by FESL; ‘




t) lt is hen eby clanfled that the vestmg ot Demerged Undertaking of FCL in FESL shall be

ona gomg ¢oncern basis.
29. STAFF, EMPLOYEES AND WORKERS

— ' 29.1. Upon Part lll of the Scheme commg into effect all staff employees and workers pertamlng
to the Demerged Undertaking, mcludmg all staff employees and workers formrng part of the

Demerged Undertakmg pursuant to Part i ofthe Scheme in service (lncludmg but not lrmlted

to permanent temporary or contractual) lmmedlately precedlng the Eﬁ’ectxve Date shall be

deemed to have ‘become staff employees and workers of FESL wrth ‘effect trom the

Appomted Date, without any break in their servrce and on the basns of contmunty of service,

4 and the terms and conditions of their employment w1th FESL shall not be less favorable than

those appllcable to them as a part of the Demerged Undertaklng of FCL rmmedrately

precedlng the transfer s ST

29.2. The equntable mterest in accounts/funds of the staff employees and workers xt any, whose
selwces are vested with FESL, relating to superannuatlon provrdent fund and gratuity fund
and’ other funds similar in nature, shall be ldentlﬁed determmed and vested with the
respectxve trusts/funds of FESL and such staff, employees and workers shall be deemed to
have become members of such trusts/funds of FESL Until such tlme, FESL in relation to the
Demerged Undertakmg may, subject to necessary approvals and permlssrons if any,
continue to make contributions pertammg to the employees of the Demerged Undertakmg _

to the relevant funds of FCLin relatlon to the Demerged Undertakma

28.3. FESL, at any trme after the Scheme bccommg effectlve in accordan"e wrth the provr..lons
| hercof if £0 requured underany law or otherwnsc, W|ll execute deeds of conﬁrmatlon or other
wntmgs or arrangements with any ‘party to any contract or arrangement in relation to the
Demerged Undertakmg in order to.give formal effect to the prowsmns of the Scheme. FESL
shall under the provisions of this Scheme, be deemed o be authorlzed to execute any such
writings in relatlon to the Demerged Undertakmg and to carry out or perform all such

for mahtles or comphances, referred to above, in relat:on to the Demerged Undertakmg

'CHANGE IN OBJECT CLAUSE OF FESL S B

30.1. With effect l'rom the Appomted Date, and upon the Scheme becommg effectlve the main

object clause of the Memorandum of Assomtron of FESL shall be altered and amended




provisions of Sections 13 and 14 of the Companies Act, 2013 and other applicable provnsmns
of the Act. Accord:ngly, the Memorandum of Assocuation of FESL shall be altered and
amended and necessary revisions in numberlng of the clauses mserted shall be carried out.
The following clause shall be added to the Memorandum of Assouatlan ‘of FESL and shall
read as under:
5. Tocarry on the business of importers, exporters, manufacturers of and dealer in all kinds’
of electrical and non-electrical appliances, 'electta mechanical devices for ddmes_tic,
commercial, industrial, hospital uses, and apparatus etc. and all packaging materials

components, parts, accessories, articles and fittings required for those purposes.

6. To manufacture, buy, sell, exchangef alter, improve, ma_rket, distribute, import or export'
or btherwise deal in all kinds of water filters,A water panfiers or other water purification
"systems of all types and kinds, and allied prbducts to suit the needs of all sectors of the
society such as domestic, industries, Government, public, private, including
manufacturing and processing of home rev)ersé osmosis membrane elements and other

reluted water treatment products.

- 7. Ta carry on the business of manufacturing, selling, rentinq-: and:'-servicing of vacuum

cleaners, water filter cum purlflers” water and waste : "ater treatment plant, packaged

drmkmg water, trading in. elertronlc el small household apallances,

dlgltal security system, alr-cond f.;all'gkin.ds" of; electrical & non ‘electrlcal

Fal

" appliances etc.

8. To supply, undertake and exer':ute ia‘ny works involving or. relat)'ng to water purifiers,
waler filters, other products far punﬁcatzon of water or other Ilqwds or matenal of all

_,klnds v . : . !

30.2. For the purposes of amendment in the Memonandum of Assocnatmn and Articles " of
Association of FESL as provided i in thxc clause, the consent/ approval gwen by the membels
of H:SL 1o this Scheme under the Companx s A ct 2013 and any other apphcab!e provussor s
of !hc Act shall be deemed to be sufficient 1id no further resolution of memhers of FESL as
required under the pravisions of Section 13 and 14 of the Companies Act, 2(5_13 and any other
eppl'icable provisions of the Act s;hafll be required to be passed fot meking sueh change /

amer'dmentiin the M’emorandum thssocia:tion"énd Atticles of Association of FESL and filing

af the certified copy of thlS Scheme»as sanc’noned by the NCLT and a printed copy of the
Memorandum of Association for the: purpose< ‘of said Section 13 and 14 of the Companies

Act, 201% and all other apphcable provn.,lans of the Act and the Registrar of Companies,

[vlu*nbal shaH reg;ster the same and make the necessary alteratlons in the Memorandum OF




30.3.

31.

31.1.

31.2.

31.3.

and any other appllcable provrsnons ‘of the Act

enforced by or agamst FCLin relatlon {0 the Demerged Undei

Assocratlon and Articles of Assomatlon of FESL accordlngly and: shall certn"y the reglstratlon

thereof i in accordance with the prowsxons of Sectxon 13 and 14 of the Companies Act 2013

FESL shall file with the jurisdictiona‘l Registrar otCompanies all

the compllance and procedural requlrements under the Act, lfi

LEGAL PROCEEDINGS

reqursute forms and complete

any

Upon Part lll of the Scheme coming lnto effect, if any suit, appeal or other legal proceedings

of whatsoever nature by or agamst FCL in relation to the Deme‘rged Undertakmg is pending,

the same shall not abate orbe dlscontmued orin any way bep

fejudlmally affected by reason

ofthe Demerger and by anythmg contamed in this Scheme, hut the said SUlt appeal or other

legal proceedmgs may be contmued prosecuted and enforced

manner and to the same extent as it would or mlght have bee

not been made ln the event that the legal proreedmgs refe

ay'or agamst FESLin the same
n contmum:l prosecuted and
taklng as if this bcheme had

red to hereln require FCL in

relation to the Demerged Undertakmgr and FESL to be jomtly treated as parties thereto, FESL

shall be added as party to such proceedlngs and shall prosecute'

in co-operatlon with FCLin relatlonfto the Demerged Unde}rtak'infg.

-and defend such proceedings

1
3

[ESL undertakes to have all legal or"other proceedlngs initlated! by or agamst FCLin "elatlon .

to the Demel ged Undertaking referred to above transfer red mtb its name and to have the

same contmued prosecuted and: en forced by or agamst FESL to the- exclusron of FCL in

rclatlon to tne Demerged Undert':klng. A
After the Effectlve Date, FESL shall and may, if reqmred mrhate any legal proceedmgs in

relat!on to FCL in relation to the Demerged Undertaking. - o
DEMERGER NOT TO AFFECT f RANSI{\CTIONS / CONT'RACTS
DEMERGED'UNDERTAKING: L I

o
S

OF FCL IN.RELATION. TG THE

. The Demerger of the Demerged Undertaklng of FCL and the rontmuance of the said

proc\.edmgs by or agamst FCL in relatlon to the Demelged Undertakmg shall not affect

. any t:ansactlon or proceedmgs already concluded by or agamst FCL m relatlon to the

Demerged Undertaklng after the Aopomted Date to the end an{d mtent that FE.;L accepts

and adopts all acts, deeds and thmgs clone or executed by FCL i in{ relatlon to the

Damerged Undertakmg after the Appomted Date as. done and executed on its behalf.




33.

33.1L

33.2.

33.3.

: share‘capital suitably to enable lt

The said transfer and vestihg pursu‘

the Appointed Date unless the l\CL
CONSIDERATION
Upon coming into effect of the Sche

Undertaking of FCL into FESL, FESL sh:

allot equity shares of face value lNRé

r otherwrse dll’ECtS

mt to Sectlon 232 of the Act shall take effect from

me and in conSIderatlom for Demerger of Demerged

all, wnthout any further a Jpllcatlon or deed, issue and

10/- each, credlted as lely pald up, to all the equlty

shareholders of FCL whose narnes appear in the reglster of melmbers ason the Record Date

of FCL or to thelr respectlve hEll'S, ex

or the successors—m -title, as the case

ecutors, admmlstrators or other legal representatlves

fnay be, in the followmg proportlon

-:( e

- 15 ?Fﬁ‘een) fully paid up Equity S hares of INR- 10/ each of FESL shall be lssued and allotted

o the Equ:ty Shareholders of| FCL agamst l(One) fuIIy pald up Equ:ty Shares of INR 10/

l
I

eac|h held by them in FCL.

Equity shares shall be issued by FESL in dematerlallzed form to those equity shareholders of

FCl who hold shares of FCL in dematmahzed form, inlo the account |n Wthh FESL shares

dre heild or such other accoun

Regrstrar All those shareholders

thelr account w:th the Deposit

Regtstrar, otherWlse, they woul

; amcxpant are mtrmated-

‘;;r':fsued equity sharos in physrcal form.

i mtlmated by the shareholders to FCL and ] or rts
' hold shares of FCL in physxcal form shall also have the

' 1 FESL in dematenallzed form prowded the detalls of

h
1

In 'case ahy shareholders shareh oldmg inFCLis such that such st areholder becomes entitled

0 a fr'xctlon of any equrty sh.!are of

FESL l‘ESL shall not

ssce fractional shares to such

sell such shares in the market at sucr

he Board of’ Dlrectors ol

price(s) and at such i

A l
F F‘SL in that behalf who shall

me(s) as the trustee may m its
I

sole discretlon declde and on such sa e, ‘shall pay to FESL, the n=t proceeds (aﬂer deduction

of apphcable taxes and other Xp
wrthholdmg taxes, if any; dlstrrbut ;
l

e
;
e
in propomon to thelr respectivé fracll

allotted by it under this Scheme g

onal entltlements

4. FESL shall take necessary steps to‘iinc rease or alter orre- class

!

: B
3 ue and allot equrty shar

xoenses mcurred), whereu"on FESL shall, subject to

sl ch sale proceeds to the €0 ncerred shareholders of FCL

llr

ify (lf necessary) its authorized

. l
reqmred to be issued and.




33.5. The equtty shares to be lssued and al

passu in all respects thh the then ex ng equ1ty shares of FESL:after the Record Date

33.6. Approval ofthis Scheme by the“edur :hareholders of FESL shall be deemed to be the due

. complrance of the provisions of sectl 62 and sectlon 42 of the Compames Act 2013, and
: other relevant and applrcable provns 15 of the Act for the rssue and allotment of equxty

shares by FESL to the equrty sharehol rs of FCL as prov:ded in thrs Scheme

33.7., The appr'oval.of this Scheme by the e
to 232 ot the Act shall be deemed

ity shareholders of FCL and FESL under Sectlons 230
ve the approval under SECthl’lS 13 and 14 of the
Companies Act, 2013 and other applr e prov:snons of the Act and any other consents and

approvals required in this regard. -

n

33.8. The shares lssued under this claus ll in compllance wrth the appllcable laws; be llStEd

and admxtted to tradlng on the Stoc Fxchange pursuant to thlS scheme and the relevant

»"EBl Clrcular and no lock-in shall be oplrcable to the shares: |ssued under this clause on
account of the post scheme share' dlng pattern of FESL bemg exactly similar to the
shareholdmg pattern of FCL. FESL s 'nake all reqursrte appllcatlons and shall otherwise
comply vvlth the provisions of the ant SEBl Circular and appllcable laws and promptly

 take all steps to.procure the direct listing of the shares isstied by§ lt pursuant to this clause.

P I
[

rsuant to the Scheme shall remam frozen in the

33.9. The eqUity shares allotted by FES

P

' deposltory system till listing / tradii Srmission is glven by the Stock Exchange

.:;

33.10. Equity Shares to be issued by FESL’ pu rsuant to thls Scheme in. respect of any Equlty Shares
' of FCL and which are held in- abey ,' if an the ! vrsxons of Sectlon 126 of the
j » Compames Act, 2013 or otherwrse s i _ .settlement ofdxspute by order

of Court or otherwrse, also be. hel

mg share transfers, Ilhethe.r lodged or outstandmg,

2k
of any shareholders of FCL, shall be m dowered pl‘lOl’ to or even subsequent to the Record

FCL as if such changes ln regtstered holders were

it

| order to remove. §any difficulties arising to the

Date, to effectuate such transfe ,

operatnve as on the Records __D

transferors of the shares in relati the shares lSSUEd by j.ESL The Boarcl of Dlrectors of -

FCl. shal be empowered to re ;s;uch difficulties 1thct m_ay anse in- the course_of

lmplementatlon of this Scheme an'd

Al

dlfF culties faced m the transrtlon ’

PR

ljstration of new sha iﬂehoﬁlders l_n FESL on account of




34, ACCOUNTING TREATMENT

Upon the Scheme becommg effectlve, FESL and FCL shall account for Demerger in thelr

respectlve books of account as under:

© 34.1. In the books of Eest

" FESL shall grve effect to the accountlng treatment ln rts books of account m accordance wrth

,}the "Acqursrtlon Method” ‘of accountmg under lndAS 103 (Accountmg for Busmess
Combmatlons) and any other relevant lndran Accountmg Standards (Ind-AS) notlt" ed under
'thc Compames (lndran Accountmg Standards) Rules, 2015 read wrth sectlon 133 of the
, Compames Act 2013 and generally accounted accountmg pnnclples in lnd|a as amenoed

from tlme to t'me

34.2. inthe books of FCL -
F CL shall account for transfer of Demerged Unoertakmg to FESL in; rts boolfs of accounts as

per Lompan.es (lndran Accountmg Standasz) Rules, 2015 ("lnd AS ) a., ntheJ under

Sectlon 13 of the Companres Act, 201.; and the clarlflcatroas .ssued by tlle Insiitute or

Chartered Accountants of India: and orithe date as determmed |n accordan e with Ind AS.

.,_

35. CUNDUCT Ol- BUSINESS

---f.:*t-::r

1

35.1. FCL lrll :elatron to the Deme. ged Undertaklrg as Trustee ;

<

With Ieftect from the Appornted Date anr_l up to and mcluclmg Erfettlve Dale, Ft L in relc.l'on
to the [Jemerged Undertaklng shall carrv on 'and sha be cleemeu to have carrled on alt
thPll’ busmess and activities as hrtherto and- shall held und stand pos st.Ssed of and ‘shall be
aeemed Lo have held and stood possessed of l”Cr. in relatlon to the Demerged Undertal\mg '
‘on account cf and for the beneﬁt of and in trust lor FESL, as FEbL is takmg over the business
as ;,omg concern. FCL in relatron to the Demerged Undertakmg shall preserve and carry
on then- bucmess and activities Wlt’l reasonable dlllgence ano husmess prudence and shall
hﬁ’g,‘-ﬁ&% nelther uncnrlake any addltlonal fmancral commrtments of any nat:urn what oe'/er, borrow

»ny amounts “1or incur any other llc bllltres or expendlture issue'z any uddrtlonal guarantce

mden.mtles letters of comfort or commrtments either for thenmelves :Or-ot beshaif of any

thlrd partle.,,‘aell transfer, allenate rharge, murtaage or anumber or deal with the essets
t,f F(l ll' relatron to the Demerg l Undarla.\mg or any part thereofsave and'excepl in the
'ordmary cour5c of business as caqn=d on by tnem as on the date of frlmg ofthls Scheme wnth

‘ thc N(.lT o il wntten conseut of FE“L has Been obtalneo




35.2.

35.3.

Profit or Losses up to Effective Date

Wnth effect from the Appointed Date and upto and mcludmg the Effectrve Date, all proﬁts or
mcomes accrumg ar arxsmg to FCL in relatlon to the Demerged Undertakmg or all
expendlture or losses mcurred or ansmg, as the case may be, by FCL m relatron to the
Demerged Undertakmg shall for all purposes, be treated and deemed to be and accrue as
the proﬁts or ‘incomes or expendltures or losses, as the case may be, of FESL

.Taxésh V
AH taxes pald or payab!e by FCL in relation fo the Demerged Undertakmg in respect of the
operatrons and [ or proflts of the bL.smes., before the Appomted Date and from the
appomted date till the Effective. Date, shall be on account of FCL- m relatton to the
Demewed Undertakmg and inso far as lt relates to th° tax payment by FCL m relatlon o
the Demerged Undertakmg in respect of the prof“ts or act:vntles or operatlon of‘ the
busmess after the Appointed Date, the same shall be deemed to be the correspondmg ltem

pa;d by FESL and shall inall proceedmgs be dealt wsth accordmgly

Any refund under Income Tax Act, 1961-0r other apphcable laws or r"gulatlons dealing with
taxes allocable or related to the bus'ness of F\,L in reiatlon to the Demerged Undertakmg
ank due to FCL in relatton to’ the Demerged Undertaxmg cor'fequent to the assessrnent
madel on FCLin relation to the Demerged Undertakmg shall a!so belong to and be recelved

byrt‘SL‘_.' B I S ,.f:" I

,xes beaeflts of any nature, dutles, ceases or any other Irke payments or deductlons

3Vd||cble to FCLi m relation to tne Demerge i Undertakm‘{3 under any l‘ax Law.up to tne

Effiec lve Date shall be deemed o h1ve been on account of or pard by FESL ar.a the relr.vant

autnurmes shall be bound to trarisfer to tnr‘ account of and gwe cred;t‘ for the same to- FESL
upon|t t‘n pa.,smgofthe order by the NCLT R R - :

. : R
:~'_. oL A D S N R

Pooooe

N A T . .
REDL cnom IN PAID UP SHARE CAPITAL OF FESL AND CANG ELLATION OF INTER-COMPANY.
INVE! frrv'ems : S '

N i - M - . 1 N M '.S

.. rhe exnstmg shc.re capital i.e. shares’ held by the shaleholde s nf FESLNIZ FCL (upon Part i

i

i chema bccommg effechve) prlor lo Part 1 ofthu Scheme becommg effec'wﬂ :.naH

ent nr deed :.s an: .ntegral part




36.2. The share certlflcate(s) in relation to the shares held by the exrstmg shareholders of FESL (I e.
vFCL), shal! wathout any further apphcatlon, act, mstrument or deed be deemed o have been
automatlcally cancelled and no new share certiflcates will be lssued by FESL in heu of share

cert:ﬂcates already held by exrstmg shareholders of FESL in FESL

36.3. The sald cancellatlon of mvestments held by FCLi in FESL andithe saJd reductlon in the share
' capltal of FE"L shall be debrted/ credrted to caprtal reserve |n the books of FESL and shal! be
efrected as an mtegral part of the Scheme and the orders of the NCLTsanctlomng the Scheme

.’ shall be deemed to be an order under section 66 of the Act conflrmmg the reductlon and no

separate sanctxon under section 66 of the Act will be necessary

36.4. Notwathstandmg the reduction of capltal of FESL FESL shall not be requu’ed to add ”And

Reduced” assufﬁxto its name. ' B

37.  ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER uj\isféUMENTs:{;.

T
=
|

37.’J..‘Subject to other provrsrons contamed ln thla Scheme, xaH contracts, deed.,, bonds,
' anreements and other lnstruments ‘of whatever nature to whrch FCL m relahon to the
Demerged Undertakmg is a party subsrstmg or havmg effect lmmedlately hefore the

‘- Arnalgamatron, shall remain in full. force 'md effect agalnst or as the case may be in favour

of ‘FSL and may be enforced as fu.ly and effectrvely as if mstead of FCL in relatlon to the

N iR

De': relrged Undertakmg, FESL was. 1 party thereto Without prejudlre to the other provisions
i

1 'fs Scheme and notwrthstandmg the fact tnat demerged an _vestmg of the Demerged
'takmg occurs by virtue of thls Scheme ltself FESL may at any trme after the commg

:"ffect of this Scheme in accordance wrth the provrsrons f ereof 1f so required under any _

otherwrse, take such actrons and execute such deeds "matlons or other wntmgs

'ngements to which FCL in rciauon to the Demerged Undertakmg is a party or any

L

.r gs as may be necessary in order to grve formal effect to the prowsxo’rs of this Scheme.

EESL _,hall under the provrsrons of thls Scheme, be deemed to be uthonzed to execute any

sm.}h ( rmnﬂs on behalf of FCL in relatron to the Demerged Unde alongvand_ to carry aut or
{::r’_rform all such formalities or comphances referred to above on:the part of FCL in relation

i’F:Demerged Undertakmg te be Larr'ed out of performec.

~e: avordance of doubt and wrthout pl’LJU("lCE to thc ge_nerahty of the foregcmg, it rs

c‘z ¥ of FCL1 in relanon to the Demerged Unde,'takmg shall:f'
F-' i

SL sha[l be bound by the terms thereof the- obhgatlons ar d- dutles there under and the




10 2;;@

. - i N . .
rlghts and beneﬁts under the same shall be avallable to FESL FESL shall recerve relevant

I
approvals from the Government Authon’cres concerned as may be necessary in this behalf

38. QHAB QE OF l‘wlAlVlE'OF FESL_:

38.1. lfpon thls scheme becommg effect.ve wrthoutanyfurtheract mstrument ordeed the name
' ol" FESL shall be changed to "Eureka Forbes lented" Further the name “Forbes Envuro
"olut ons lelted” wherever occurs in the memorandum *of assocuatlon and articles of

assocaatron of FESL shall be substltuted by such name.

38.2. The approval and consent of this scheme by the shareholders of FESL shaJl be deemed to be

the a Jproval of shareholders by way of specral 'esolutlon under sectron 13 ofthe Compames

Act 4013 for change of name of: FESL as contemplated herem and shall be deemed to be

‘?fﬂcuent for the purpose of eﬁectmg the amendments in. the memorandum of association

und artn:les of assocratlon of FESL in relatlon to the change of name of FESL in accordance

wrth i rovrsrons of the Compames Act 2013. The sanctlon of F this scheme by the NCLT shall

to be separately passed to be

38.3. ] reholders of lZ shall not have any objection to the

2ka Forbes anted” by FESL pursuant to the scheme




38.

40,
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PARTYV - fGEN ERAL TERMS AND CONDITIONS

i
i

APPLICATION TO NCLT

39.1. Necessary apphcatrons and / or petltlons by ATPL cFFSL EFL, FCL and FESL shall be made for

the sanctron of the Composrte Scneme of Arrangement to the NCLT, for sanctronmg of this

.;cheme under the provrsrons of !aw and obtam all approvals as may be requrred under the

law. - o f
l

MODIFICATION OR AMENDN‘IENTS TO THE SCHEME

i
i
i

l

40.1. aubject to approval of NCLT the respect;ve Boards or the respectrve authorlzed

representatrve appomted by the Board of ATPL EFFSL, EFL FCL and FESL may make
modlﬁcatlons or assent to any modifications, alteratrons or amendments of this Scheme or
any condltrons whxch the NCLT and/orany other competent authonty may deem ht todirect
or impose and the said respectlve Boards and after dissolution of ATPL EFFSL EFL the Board
of FCL ‘and FESL may do all such acts, thmgs and deeds necessary in connection wrth or to
carry out the Scheme into effect and take 5ucn steps as may he necessary, desirable or
proper to lesolve any doubts, | dlrﬁcultles or questlons whether by reason of any order of the
NFL'I or any dlrectlons or order of ary other authontles or otherwrse howsoever arising out

of under or by virtue of this Scheme and / or matters concerned or connected therethh

40.2, ATPL EFF SL, EFL, FCL and FESL may wathdlaw thts Scheme pnor to the Effective Date at any

41.

ﬂme I
SCHEME CQNDITIONAL ON APPRQOVALS./ SANQT IONS

The Scheme is conditional upon and subject to:

41.1. The approval by‘the'requisite majorities of the respective ‘members and / or creditors

(lm,ludmg but not limited to secured and unsecured) of ATPL EFFSL EFL FCL and FESL, as
equned under the Act and directed by the NCLT.

fo%
-

T

WA




41.4.

42,

42.1,

43,

43.1.

44,

44.1,

a5.

45.1.

46.1.
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The requisite orders of the NCLT beirig obtairied for sanctioning the Scheme under Section

230 read with Section 232 of tﬁe Act being filed with the'concemed Registrar of Companies.
OPERATIVE DATE OF THE SCHEME

The Scheme, dlthough 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, FCLand

FESL and all concerned parties without any further act, deed_, matter or fhing.

 EFFECT OF NON-RECEIPT OF APPROVALS

In the event ah\) of the said approvals or sancfiqns referred to 'above not being obtaiﬁed or -
.cond.itior‘lslenumerated inthe Séhgme not being‘complied with; or for any other reason, the
Sch_éme cannot be implemented, the Boards of Directors or committee empowered thereof
of ATPi;, EFFSL, EFL,'FCL and FESL shall by mutual agreement waive such gonditions as they
consider aph'rabriaté to give effect, as far as possible, tothis Scheme and failing such mutual
agregme'ht, the Scheme shall becomg null and void and shall stand revoked, cancelled and
be of“' no effect and each party.sha-ll bear ahd pay their respective costs, charges and expenses

in connection with the Scheme.

. GIVING EFFECT TO THE SCHEME . | I

'F‘ort'he purpose of giving effect to the Schemé, the Board of Diréctors of ATPL, EFFSL, EFL, »

FCL and FESL or any Committee thereof, is authorized '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 hecessary for carrying into effect the S.chefhe.‘,

DECLARATION OF DIVIDEND, BONUS, RAISING FUNDS, ETC.

ATPL, EFFSL, EFL, FCLand FESL shall be entitled to declare and pay dividends, whether interim

or final, to their respective shareholders in respect of fhe'éaCCognting'pefiod prior to the

Effective Date but only in the ordinary course’of ‘business. Aﬁy declaration or payment of




46.2.

46.3.

46.4.

46.5.

47.
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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 end FESL to its shareholders.

EFL or FCL in relation to the Demerged Undertaking shall not utilize the profits or income, if
eny, for the purpose of declaring or paying any dividend to its shareholders or for any other
purpose in respect of the period falllng on and after the Appomted Date, w1thout the prior

written consent of the Board of Directors of FCL and FESL respectlvely

Itis darified thet the aforesaid provisions in respect of declaration of cfividends, whether
interim or final, are enabling provisions only and shall not be. deemed to COnfereny right on
any member 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 dlscretxon ofthe respectlve Boards‘
of Directors of_ATPL, EFFSL, EFL, FCL and FESL and subject, wherever necesisary, to the
approval of the shareholders of ATPL, EFFSL, EFL, FCL and FESL, respectively. !

i

Subject to clause 24.1, EFL shall be entitled to raise funds from any person at any time up to
the Effecﬁv’e Date, ‘provided however that FCL shall continue to hold 100% of the

sharenelding 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 expenéeg, if any (Save as
expressly otherwise agreed) arising out of or incurred in carrymg out and lmplementmo this

Scheme and matters incidental thereto shall be borne by FESL,

#*xek
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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 F!oor,Sterling Sea Face, “A”
Wing,Dr. Annie Besant Road,Wor!i, Mumbai
018. '

-400

Mumbai

Residential

Flat No.1103, 9th Floor, Sterling Sea Face, “B”
Wing, Dr. Annie Besant Road, Worh, Mumbal
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 Chitalsar,
Manpada, Smt. Glady s Alvares Marg, Thane
(West) - 400 061 -

Thane

Residential

{West) —

Eden Wood “Cedar House” Co-op, Hsg Society
Ltd., Flat'No.9 C, Eden Woods, Village Chitalsar,
Manpada, Smt. Glady’s Alvares Marg, Thane
=400 061

Navi Mumbai -

ATurbh‘e

Warehouse

D-28/3, TTC Indl. Area Behmd ‘L
Turbhe Telephene Exchange; . =~ i+ =
Turbhe, Navi Mumbai - 400 705.

Mumbai

Residential

Sarkar Castle Co-op. Hsg. Soc. Ltd Flat No. 501,
5th Floor, 43 Chimbai Road, Bandm
(west)Mumbal 400050

Kolkata

Office

Shop No.201, 2nd F!oor, South End Conclave, R. B.
Connector; EKADP, Kolkata 700 078. -.

Kolkata

Residential

Vedic Village-Unit No. L —=F8
Shikharpur, P. S.-Rajarhet
North 24 Parganas, Kolkata 700 135

_ Lucknow

Office

3rd ﬂpor,,Nikhilesh;P‘al_aoe, Opp.Jawahar Nagar,

164/ 17-4, Ashok Marg, Lucknow — 226 0012

laipur

Ofﬁce

Shop'No: 203 & 204, 2nd Floor,The Guman _1,
“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

‘Navrangpura

2nd & 3rd Floor, CLOUD-9,
81/1 The Swastik Co. Op Hsg Soc) Ltd.,

Ahmedabad- 380 009.

15 |

Surat

Office

Shop No. 2, 2nd Floor, =
Shiv Pooja Shopping Centre,
City Light Main Road,

Surat —395 007.

16

Baroda

Office

Office NO. 102, 1st Floor, - ,
Ivory Terrace, R. C. Dutta Road, Alkapurl,
Vadodaraa — 390 005. S

17

Bhubaneshwar

Office

Ground Floor, Bharati Tower, '
A- Block, Forest Park,

|Bhubaneswar — 751 009

i3

Chennai

Office

1G. N. Chetty Road. T.. Nagar Chennal

Shop No. B4 on 2nd Floor, “Anmol ;Palam”, No.88,
600 017

19

Chennai

. Office

Shop No. B5 on 3rd Floor, “Anmol Palam”, No.88,
G. N. Chetty Road. T. Nagar, Chennal 600017

20

Chennai

Office

Shop No 'C5 & D5 on 3rd Floor, "Anmol Palani”,
No.88, G. N. Chetty Road T Nagar Chennan
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,Pavam Prestige,
Lommermal Buxldmg Comp|ex 6-3-

789, Ammerpet

Hyderabad —'500 016.

23

ACochin

Office

4th Floor, Tutus Tower, NH‘ ~47, Bye-Pass Road,
Padxvattom, Cochin -682 024. .

24

Bangalore

Factory

No. 142; C-4, Bommasandra lndustnal Area,Off
Hosur Road;Bangalore - 560099 RS

25

Dehradun

Factory

Khasra N0.3946,3961-62, Lal Tappar industrial
Area I\/Iajn Grant, Dehradun-248140 ‘

26

Pune

Office

201 B 2nd Floor, The Orion’
5; Koregaon Road, Pune —411 001.

Indian Subsidiaries

Annexure 2

" List of Subs ldlarles and .Iomt Ventures

Name of Companies _ %‘held by EFL
‘Forbes Enviro Solutlons Limited (“FESL") . . 100
Forbas Facility Servncec Private Limited (”FFSPL”) o _v 100.
Forhes Aquatech lented 65.67

1625
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Indian Joint Ventures
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Namg of Companies % held by EFL
Forbes Concept Hospitality Services Privatevl.imite‘d 50
Infinite Water Solution Private Limited - 50

‘Overseas Subsidiaries

Name of Companies % held by EFL
EFL Mauritius Limited — Mauriﬁus 100
Forbes Lux FZCO - Dubai 100
Euro Férbes Ltd - Dubai - 100
Férbes Lux International AG - Switzerland 100 |
LIAG Trading and Investments Limited — Dubai 100

A Lux (Déutschland) GmbH -~ Germa‘ny ( 100
Lux Hungaria Kereskedelmi Kft. — Hungary 100
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 - Switierland ’ 100
Lux Internatiional Services & Logistics GmbH (formerly: 160

“Lux Service GmbH) - Germany | V .' |
Lﬁx Pr'ofesSior':gI SA (formerly: Lux Agua Paraguay SA) - 100
Paraguéy ' | - e
Lux del Paraguay SA — Paraguay &0 -
Lux Welity Polska sp. z.0.0. — Poland 100

‘Overseas Joint Ventures

Name of Companies ' % held by EFL

AMC CookWare Limited - Southﬁ Africa 50




Annexure 3: List of companies (Lux Group)

. Name of Companias ‘_ % held.by EFL
EFL Mauritiua Limited ~ Mauritfu; 106
| Forbes Lux International AG —Swiizerland 1Q0
LIAG Tradmg and lnvestments Limited — Dubai (hquxdated) 100
Lux (Deutschland) GmbH - Germany (liquidated) 100
Lux Hungaria Kereskedelmi Kﬁ.,-— Hungary 160
Lux International AG - S.witzerlandl 100
Lu>; Italia srl — ltaly (liquidated) 100
Lux Norge A/S — Norway (sold) | 106
JLux Qes’tarreich GmbH ~ Austria ldO
T échwe‘ié AG — Switzerland 100
Lux Internatlonal Services: & Logistics GmbH (formerly; Lux 106
Serv:ce GmbH) Germany
Lux Professnonal SA (formerly Lux Aqua Paraguay SA) 100
Paraguay
Lux del Paraguay SA - Paraguay 80 -
L_dx Welity Polska sp. z.0.0. - Poland 100 -

AMC Cookware Limited — South Africa

50%
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) "Annexuré 4; List of Classes (Forbes Trademark)

Class 1 Class 19 (]':Iass 31
Ciass 3 ‘ Class 20 ‘ Class 32
Class5 Class22 - Class 33
Class 6 Class 23 Class 34
Class 8 R Class 24 : (iZlasé 35
Class 9 Class 25 . (lilass 37
Class10 Class 26 Class 41
C!éss 13 | Class 27 Class 44
" Class 16 | Class 29
Class17 Class 30
Certified True Copy '
Date of Application_ 2.5~ /0 { [me 2.0
Number of Pages &6 .
Fee Paid . 30

Applicant called for collection copy onﬁl..[‘il [ w2
Copy prepared on__ )\ Lot [ro2e. :
Copylssuedon____ 2 / 01| 2o 2

1 fno

Depu Rengtlal
Natlonal Company Law Tribunal, Mumbax Bench -




