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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)

CP (CAA) No.17/ALD/2021
Connected with
CA (CAA) No.09/ALD/2021
(Under Sections 230 and 232 of the Companies Act, 2013) -
In the matter of
The Companies Act, 2013
And
In the matter of
Section 230(1) read with Section 232(1) and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016
And

In the matter of

GULSHAN HOLDINGS PRIVATE LIMITED a company incorporated under the
provisions of the Companies Act, 1956 (CIN U74899UP1985PTC128005) and having its
registered office at 9th K.M., Jansath Road, Muzaffarnagar - 251001, Uttar Pradesh, India.

...FIRST PETITIONER / TRANSFEROR COMPANY NO.1
And

EAST DELHI IMPORTERS & EXPORTERS PRIVATE LIMITED a. company
incorporated under the provisions of the ' Companies Aect, 1956 (CIN

U60231UP1997PTC129363) and having its Registered Office at 9th KM Japsath Road .
Muzaffarnagar - 251001, Uttar Pradesh, India. -

-

... SECOND PETITIONER / TRANSFEROR COMll’ANI'& NO2, ..
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& Q SHAN POLYOLS LIMITED, a company incorporated under the provisions ofi

& 4] (%omiziames Act, 1956 (CIN L24231UP2000PLC034918) and having its Registered Office at’
: :M Jansath Road, Muzaffarnagar - 251001, Uttar Pradesh, India.
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.. THIRD PETITIONER / TRANSFEREE COMPANY

AND .
THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS

Order reserved on: 21.02.2022
Order pronounced on: 09.03.2022
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Dr. P.S.N. Prasad :  Member (Judicial)
Shri Virendra Kumar Gupta : -~ Member (Technical)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)
CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

Appearances (via videoconferencing):
For the petitioner :  Mr. Ankit Kumar Singh, PCS

For the Regional Director NR), MCA :  Mr Kuldip Singh, Asstt OL
For the Official Liquidator : Mr Kuldip Singh, Asstt OL

ORDER
Per: Virendra Kumar Gupta., Member (Technical) ‘

1. The present Joint Company Petition is filed by Petitioner Companies under Sections
230 and 232 and other applicable provisions of the Companies Act, 2013 read with
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 for
sanction of Scheme of Amalgamation of ‘Gulshan Holdings Private Limited
(“Transferor Company No. 17) and East Delhi Importers & Exporters Private
Limited (“Transferor Company No. 2”) with Guishan Polyols Limited
(“Transferee Company”) and their respective shareholders and creditors
(hereinafter referred to as “Scheme” or “Scheme of Amalgamation”),whereby
and where under the entire underfakings of the Transferor Company No. 1 and 2,

together with all their properties, rights, claims and liabilities relating thereto are

U 3\ proposed to be transferred to and vest in the Transferee Company on the terms and

hcondmons as fully stated in the Scheme of Amalgamatlon a copy whereof is
i

¥ &{e annexed with the Company Petition and marked as "Annexure H".

2. 'The Petition has now come up for final hearmg The Ld. Counsel for the Petitioner
Companies submits as follows:- :

(i) The proposed ‘Scheme of Amalgamation’ has previously been approved by
the Board of Directors of the Transferor Company No. 1, Transferor
‘Company No. 2 and Transferee Company in their respective Board
Meetings held on August 06, 2020.The copies of the said resolutions are
collectively annexed with the Company Petition and marked as "Annexure
G". A
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)

: CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

(11) The Transferee Company, being hsted entity, copy of the Scheme was
forwarded to Securities and Exchange Board of India through stock
exchanges and NSE and BSE issued no adverse observations letters vide
their letter dated January 29, 2021 and February 01, 2021.

(iii) The factual position of the Authorized, Issued, Subscribed and Paid up
" Share Capital of the Petitioner Companies as on 31 March, 2021 is
described in the present Company Petition.

(iv) The rationale of the proposed Scheme of Amalgamation is elaborately
described in the present Company Petition which may be summarized as
under:

(a) Ensuring a streamlined group structure by reducing the number of legal
entities;

(b) Reducing the multiplicity of legal and regulatory compliances required at
present;

(¢) Eliminating duplicative communication and coordination efforts across
multiple entities; .

(d) Rationalizing cost by eliminating multiple record keeping and
" administrative functions;

(¢) Help in achieving improved operational efficiency and optimum
advantages and synergy in operations by combining the activities of the
Transferor Companies with the Transferee Company. Accordingly, the
Scheme would strengthen and complement the businesses of the
Companies;

(f) The amalgamated entity will benefit from optimum utilization of
manpower through improved organizational capacity and leadership,
arising from the combination of people from the Transferor Companies
and Transferee Company which have diverse skills, talent, management
expertise, enlarged knowledge base and vast experience to compete
successfully in an increased competitive industry;

(g) The amalgamated entity shall reduce fixed costs by removing duplicate
departments, operations and lower the cost of the Company relative to.the
same revenue stream and shall thus increase the profit margins;

(h) Under a liberalized, fast changing and highly competitive environment,
this amalgamation shall strengthen the business of the Transferor
Companies and the Transferee Company by pooling up the resources,
land, investment and assets for common purpose and hence optimum
utilization;

(i) The amalgamation will result in better economic control, increased
financial . strength and flexibility -and -enhance the ability of the

Page 3 of 10



IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ

(Special Bench) .

CP (CAA) No.17/ALD/2021

¢/w CA (CAA) No.09/ALD/2021

amalgamated entity to undertake large projects, thereby contributing to
enhancement of future business potential; ‘

(G) The amalgamation would not only lead to simplification of the
shareholding structure and reduction of the shareholding tiers, but also
demonstrate the promoter group direct commitment to and engagement
with the Transferee Company;

(k) The amalgamation would lead to infusion of investments in forms of bank
deposits, bank balance, securities etc. into the Transferee Company which
will enhance the capability of the Transferee Company to undertake
operations at an enhanced business potential.

3. It is stated by the petitioner companies that a Registered Valuer has prepared a
Report dated 06.08.2020 determining the number of and exchange ratio of shares
in the Transferee Company, which shall be allotted to the sharcholders of the
Transferor Companies, upon implementation of the Scheme. The Board of
Directors of the respective companies have accepted the recommendations in

‘ such report. A copy of the report has been annexed and marked as “Annexure J"

to the Company Petition.

4. The Petitioners have stated that the accounting treatment proposed in the Scheme
of Amalgamation is in c_onfonhity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013 as certified by the Auditors of the

Petitioner Companies. The copies of the same has been éollectively enclosed and

/WWQ
;«f:’ffi"_r;\g,a, La, ’3®:§yarked as “Annexure I to the Company Petition.
foXd e ' ‘
H E= =5 0. 1
i,ﬁ‘ 'z\?/ 5._%@1} s also been stated in the Petition that no proceedings under Sections 235 to
NGl 25 281 of the Companies Act, 1956 or under Sections 210 t0 226 of the Companies
N 2L . . .s .
N2 _}3;’// Act, 2013 are pending against any of the Petitioner Companies.
p g ag y ’ p

6. Tt has also been stated in the Petition that the Scheme is not prejudicial to the
interest of the Shareholders and Creditors of the Petitioner Companies and the

Petition is made bona-fide and is in the interest of all the Petitioner Companies

—Sd—
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRATJ
(Special Bench)
CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

and their respective Shareholders and Creditors as a whole and is just and

equitable.

It has been stated that the Transferee Company shall issue Equity Shares to the
shareholders of the Transferor Companies upon the Scheme becoming effective
in the manner as envisaged under Para 14 of the Scheme and the existing
shareholding of the Transferee Company held by the Transferor Companies shall

stand cancelled upon the Scheme becoming effective.

A perusal of the present Petition disclbses that initially the Petitioner Companies
had preferred the joint Company Application No. CA (CAA) NO. 09 /ALD OF
2021 (“Company Application”) before the Hon’ble Tribunal, wherein it was
inter-alia prayed for dispensation of the meeting of the Equity Shareholders,
Secured Creditors and Unsecured Creditors of the Transferor Company No. 1,
dispensation of the meeting of the Equity Shareholders, Secured Creditors and
Unsecured Creditors of the Transferor Company No. 2, dispensation of the
meeting of the Preference Shareholders of the Transferee Company, holding and
conducting the meeting of the Equity Shareholders, Unsecured Creditors and
Secured Creditors of the Transferee Company. The Hon’ble Tribunal allowed the
said Company Application vide order dated 14th July, 2021, inter alia, dispensed
with the meeting of the Equity Shareholders, Unsecured Creditors and Secured
Creditors of the Transferor Company No. 1, dispensed with the meeting of the .
Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferor Company No. 2, dispensed with the meeting of the Preference
Shareholders of the Transferee. Company and ordered convening, holding and
conducting the meeting of the Equity Shareholders, Unsecured Creditors, and

Secured Creditors of the Transferee Company.

Pursuant to the order dated 14th July, 2021, the Notice of the meeting indicating
the day, date, place and time together with Explanatory Statement and a copy of
the Scheme pursuant to Section 102 of the Companies Act, 2013 read with
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. IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)
CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

10.

Sections 230 to 232 and Rule 6 of the Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016 along with prescribed form of proxy was sent
individually to, the Equity Shareholders, Unsecured Creditors and Secured
Creditors of the Transferee Company appearing in the records of the Third
Petitioner as on 31st March, 2021 through email. Further, the notice of the
meetings of the EQuity Shareholders, Unsecured Creditors and Secured Creditors
of the Transferee Company was also published as directed by the. said order in
Financial Express, Delhi Edition, in English Language and Jansatta, Delhi

Edition, in Hindi Language.

Further, pursuant to the order dated 14th July, 2021 and in compliance of sub-
section (5) of section 230 of the Companies Act, 2013 and Rule 8 of the
Companies (Cdmpromises, Aﬁangements and Amalgamation) Rules, 2016
(“Rules™), the Petitioner Companies has served the notices along with a copy of

the Scheme of Amalgamation, the explanatory statement and the disclosures

~ mentioned under Rule 6 to (i) the Central Government fhrough Regional Director,

12.

New Delhi, (ii) the Registrar of Companies, Kanpur, Uttar Pradesh, (iii) the
Official Liquidator, Ministry of Corporate Affairs, Allahabad, Attached to High
Court of Allahabad, (iv) the Income Tax Authorities, in the respective
Circle/Ward of the Income Tax Office Where the Petitioner Companies are

assessed, (v) BSE Limited.

The Affidavit confirming that the directions regarding the issue of notices and

; the advertisement have been duly complied with under Rule 12 of the Companies

(Compromises, Arrangements and Amalgamations) Rﬁlc, 2016 was filed by the

Petitioner Companies with the Hon’ble Tribunal on 7th day of September, 2021

iby the Petitioner Companies.

The Hon’ble Tribunal convened meeting of the Equity Shéreholders, Unsecured
Creditors, and Secured Creditors (collectively referred to as “Meetings™) of the
Transferee Company were held on Saturday, September 18, 2021 at Solitaire INN

Page 6 of 10



IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAT
(Special Bench)
CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

Hotel, 6 Mile Stone, Meerut Road, National Highway 58, Muzaffarnagar, Uttar
Pradesh-251002 at 12:00 P.M., 1:00 P.M. and 2:00 P.M respectively to approve
the Scheme.

13. Mr. Rajeev K Goel, Advocate, who was appointed as the Chairperson for the .
aforementioned Meetings by this Hon’ble Tribunal presided over the Meetings.
Mr. Anadi Krishna Narayana, Advocate, Alternate Chairpersdn was also present
at the Meetings. Mr. Shashi Kant Gupta, Practicing Company Secretary, was
appointed as the Scrutinizer by the Hon’ble Tribunal to conduct and scrutinize
the Remote e-voting and scrutinize voting through poll at the venue of the
Meetings in a fair and independent manner. He was also present at the Meetings.
The qﬁorum for the Meetings as per the order dated July 14, 2021 were present
in the Meetings, and the said Meetings were called “to order” by the Chairperson.

- By consent of the Equity Shareholders, Unsecured Creditors and Secured
Creditors present at the said Meetings, the resolution to approve the Scheme was

carried out with requisite votes and majority.

14. The Petitioner Companies filed the Second Motion Petition being Company
Petition No. CP (CAA) No. 17/ ALD /2021 on 4% October, 2021. This Tribunal
vide its Order dated 2" November, 2021 had admitted the Company Petition and

inter-alia directed the Petitioner Companies to serve notices of Company Petition

quuldator, (b) the Registrar of Companies, Ministry of Corporate Affairs —

. C@/A’i ;ﬁ 3"8» a\ upon the following authorities: (a) the Central Government through the office of
;’Fg%b S /% 1;he Regional Director, Northern Region, Ministry of Corporate Affairs, Official
i =)

&

)vﬂ}i\gé’\ Kanpur, Uttar Pradesh, (c) the Official Liquidator, Ministry of Corporate Affairs,
- Allahabad, Attached to High Court of Allahabad, (d) Income Tax Authorities,
within whose jurisdiction the respective Petitioner Companies were assessed and,
(e) other Sectoral Regulatory Authority. Further, the Hon’ble Tribunal directed
the P‘etitioner Companies to publish the date of hearing in the newspapers namely

in (a) Financial Express, Delhi Edition, in English Language and (b) Jansatta,

R

Page 7 of 10



an

IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ

(Special Bench) i )

CP (CAA) No.17/ALD/2021

c/w CA (CAA) No.09/ALD/2021

Delhi Edition, in Hindi Language having wide circulation at the place where the

registered office of the Petitioner Companies are situated.

15. Pursuant to the Order dated 2°¢ November , 2021, the Petitioner Companies
served notices upon the (a) the Central Government through the office of the
Regional Director, Northern Region, Ministry of Corporate Affairs, Official
Liquidator, (b) the Registrar of Companies, Ministry of Corporate Affairs —
Kanpur, Uttar Pradesh, (c) the Official Liquidator, Ministry of Corporate Affairs,
Allahabad, Attached to High Court of Allahabad, (d) Income Tax Authorities,
within whose jurisdiction the respective Petitioner Companies were assessed and,
(e) BSE Limited. Further, in compliance thereof, the notice of hearing was
published in (a) Financial Express, Delhi Edition, in English Language and (b)
Jansatta, Delhi Edition, in Hindi Language. Affidavit of service of such notices
and newspaper publications was filed by the Authorized Representative of the

Petitioner Transferee Company with this Tribunal on 30% December, 2021.

16. In response to the above stated notice, the Regional Director, Northern Region,
Ministry of Corporate Affairs, New Delhi received a Report from the Registrar
of Companies, Uttar Pradesh, Kanpur dated 27 December, 2021 and filed its
representation on 17" February 2022 through an affidavit in which it prayed to

hlghllghted in the affidavit that on examination of contents of the Scheme, the
. ; eply submitted by the Petitioner Companies and the report of ROC, Kanpur, it
g appears that the Scheme has been drawn in line with the provisions of Section

1 o < %
\/dhi‘ic_\gﬁ/ 230 to 232 of the Companies Act, 2013.

17. In response to the above stated notice, the Official Liquidator, Ministry of
Corporate Affairs, Allahabad, Uttar Pradesh has also submitted its report through
a representation / affidavit wherein it has stated that the Official Liquidator has

no objection to the dissolution of the Transferor Companies without winding up

— Sl — |
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench) )
CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

18.

19.

.

DL
.ot

3,

Lk‘/

pursuant to provisions of Sections 230-232 of the Companies Act, 2013 and other

applicable sections and rules thereunder.

The Income-Tax 'Department has not filed any representation within 30 days of
service of the notice of the Petition. Hence, pursuant to Section 230(5) of the
Companies Act, 2013 read with Rule 8(3) of the Companies (Compromises,
* Arrangements and Amalgamations) Rules, 2016, it is presumed that the Income-
Tax Department has no objection on the Scheme of Amalgamation of the

Petitioner Companies.

We bave gone through the reports of the Ld. Regional Director (Northern
Region), Ministry of Corporate Affairs, New Delhi, Ld. Registrar of Companies,
Uttar Pradesh, Kanpur and Ld. Official Liquidator, Ministry of Corporate Affairs,
Allahabad, Uttar Pradesh and after perusing the same, we find that there appears
to be no reservation to grant sanction to the Scheme and we are of the view that
the sanction of the present Scheme is not against pubﬁc policy, nor it would be

prejudicial to the public interest at large.

. In addition to above, all the statutory compliance seems to have been complied

with by the Petitioner Companies, therefore, the present Company Petition

deserves to be allowed in terms of its Prayer clause.

‘%infhe result, the proposed Scheme of Amalgamation, which is annexed to the

}%ompany Petition stands approved and sanctioned. The Petitioner Companies are
required to act upon as per terms and conditions of the sanctioned Scheme and
the same shall be binding oﬁ all the Shareholders, Secured Creditors and
Unsecured Creditors of the above-named Petitioner Companies and also on the
Petitioner Companies with effect from the Appointed Date i.e., 1% day of April,
2020. '

Page 9 of 10



IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench) :

CP (CAA) No.17/ALD/2021

c/w CA (CAA) No.09/ALD/2021

22. While approving the Scheme as above, it is clarified that this order should not be
construed as, in any way, granting exemption from payment of stamp duty (if any,
is applicable), taxes (including Income Tax, GST or any other charges, if any, are
applicable) and payment in accordance with law or in respect to any permission /
compliance with any other requirement which may be specifically required under

“any law. Also, the Petitioner Transferor Companies shall stand dissolved without

undergoing the process of winding up.

23. The Petitioner Companies shall within thirty days of the date of the receipt of this
order cause a certified copy of this order to be delivered to the Registrar of

Companies, Uttar Pradesh, for registration.

24. All the concerned Regulatory Authorities to act on a copy of this order annexed
with the Scheme duly authenticated by the Registrar, National Company Law
Tribunal, Allahabad Bench.

25. Leave is granted to the Petitioners to file the Schedule of Assets.

26. Any person interested shall be at liberty to apply before this Tribunal in the above

matter for such directions as may be necessary.

Accordingly, the present Company Petition bearing CP(CAA) NO. 17/ALD/2021 -

is allowed and stands disposed of.

N %W ?ﬁ\b@/ | - ' srvanin /SO
nleanduet 2 Virendra Kumar Gupta Dr. P.S.N Prasad
Member (Technical) Member (Judicial)
Swati Gupta (LRA , .
ey CERTIFIED TO BE TRUE COPY

OF THE ORiLINAL

Sudanpa Yadav
Assistant Registrar ,
National Company Law Tribunal -
Allahabad Bench, Prayagraj (U.P.)
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Annexure H

SCHEME OF AMALGAMATION

UNDER SECTION 230 TO 232 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2013
AMONGST
GULSHAN HOLDINGS PRIVATE LIMITED

(TRANSFEOR COMPNAY 1)

AND

{TRANSFEROR COMPANY 2)
AND

GULSHAN POLYOLS LIMITED
(TRANSFEREE COMPANY)

AND

‘THEIR RESPECTIVE SHAREHOLDERS
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PREAMBLE

A, This Scheme of Amalgamation (“Scheme™) provides for the amalgamation of
Gulshan Holdings Private Limited {“Transferor Company 17) and East Delhi
Importers & Exporters Private Limited (“Transferor Company 2”) with Gulshan
Polyols Limited (*“I'ransferce Company®) on a going concern basis pursuant to ' the
provisions of Section 230 to 232 read with Companies (Compromise, Arratigements
and Amalgamations) Rules, 2016 and other applicable provisions of the Companies
Act, 2013,

B. Guishan Holdings Private Limited (“I'ransferor Company 1”) having CIN :
U74899UP1985PTC128005 and PAN : AAACGBS688F was incorporated on 20%
November, 1985 with Registrar of Companies, Delhi & Haryana as .a Private
Company, Limited by Shares, and presendy having its registered office at 9th K.M,,
Jansath Road, Muzaffarnagar - 251001, Uttar Pradesh, India.

. C. East Delhi Importets & Exporters Private Limited (“Transferor Company 2”)
having CIN: U§0231UP1997PTC129363 and PAN AABCA3294L was incorporated
on 23¢ July 1997 with Registrar of Companies, Delhi & Haryarta as a Private
Company, Limited by Shares, and p;tesently having its registered office at 9th KM,
Jansath Road, Muzaffarnagar - 251001, Uttar Pradesh, India.

D. Gulshan Polyols Limited (“Transferee Company”) having CIN
L24231UP2000PL.C034918 and PAN AABCG3954F was incotporated on 20%
October 2000 with Registrar of Companies, Kanpur as a Public Company, Limited by
Shares, and presently having its tegistered office at 9th KM, Jansath Road,
Muzaffarnagar - 251001, Uttar Pradesh, India.

E. The Scheme of Amalgamation is in the interest of the Transferor Company 1 and
Transferor Company 2 and Transferee Company, their respective shareholders and
creditors.

INTROD

1. This Scheme of Amalgamation (“Scheme®) is presented pursuant to the provisions
of Sections 230-232 and other relevant provisions of the Companies Act, 2013 {"the
Act™) as may be applicable, and in compliance with the applicable Section{s) of the
Income-Tax Act, 1961 fot the following: i

/ 5 q;u :3??\\ 1 lAma]gammon (tnerger by absorption) of Gulshan Holdings Private Llrmted
// & o Lal'z/ 7"%::3\\ (“Transferor Company 17) into and with Gulshan Polyols Limited
74 1 (““Transferce Company”) and consequent dissolution of the Transferor
§ Company 1 without winding np; and

2 Amalgamation (merger by absorption) of East Delhi Importers & Exporters
Private Limited (“Transferor Company 27) into and with Gulshan Polyols
Limited (“Transferee Company”) and consequent dissolution of the
Transferor Company 2 without winding up. ;

1.3 The Scheme of divided into the following parts:
:Part | Particulars
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1 Background, “Rétionalc', Definitions, Effective Date and

Share Capital ) "
I | Amalgamadon, “Tanster and vestmg of Undertakmg of the

Transferor Company 1 and Transferor Company 2 inte and |
.| with the Transferee Company and the matiers incidental

] theteto.
{IIL Consideration by the Transferce Company
Iv. Accounting Treatment . |
V. ‘Dissolution of Transferor Compames and matters incidental |
| thereto 1

The Transferor Company 1 and Transferor Company 2 are collectively referred to
hetein as the Ttansferor Compandes.

PART I;: BACKGROUND, RATIONALE, DEFINITIONS, EFFECTIVE
DA’ AL

1. BACKGROUND AND DESCRIPTION OF THE COMPAN, IEé

11 GULSHAN POLYOLS LIMITED (hereinafter referred as “GPL® or
“Transferee Cornpany™), is a public limited Company within the meaning of the
- Companies Act, 2013 having its registered office at 9th KM, Jansath Road,
Muzaffarnagar - 251001, Uttar Pradesh, India and Cotporate Identity Number (CIN)
1.24231UP2000PLC0O34918. The equity shates of GPL are listed 2t BSE Timited
(“BSE”) and National Stock Exchange of India TLimited (“NSE”). GPL was
originally incorporated on 20% October 2000 as a limited Company under the
provisions of the Companies Act, 1956. The Permanent Accoum Number (PAN) of
the Company is AABCG3954F. The Transferee Company is the subsidiary of the
Transferor Company 1, :

Transferee Company is engaged in the business of manufacturing multi-products
such as starch sugar, high fructose rice syrup, brown rice syrup, rice syrup solids,
calclum cathonate, agro based animal feed and alcohol. Further, ‘the Transferee
Company is engaged in installing onsite PCC plants.

1.2 GULSHAN HOLDINGS PRIVATE LIMITED (hereinafter referred to as
“GHPL”? ot “T'ransfetor Company 1”); is a ptivate limited Company within the
meaning of the Companies Act, 2013, having its registered office ar 9¢th K.M,, Jansath
Road, Muzaffarnagar - 251001, Uttar Pradesh, India and Corporate Identity Number
(CIN) U74899UP1985PTC128005. GHPL. was oziginally incorporated as a2 Company
limited by shares on 20th November, 1985 under Companies Act, 1956 under the
name of “Gulshan Marketing Private Limited”, Thereafter, pursuant to Section 23 of
the Companies Act, 1956 and under the order of the Central Government, the name
of the Company was .changed to Gulshan Holdings Private Limited and 2 fresh
certificate of change of name was issued to the Company on February 14, 2002, The
'/ Company by a special resolution shifted its registered office from the State of Delhi
to the State of Uttar Pradesh from the judsdiction of Registrar of Companies, NCT
of Delhi & Haryana to the Registrar of Companies, Kanpur, and' the same was
confirmed by the order of the Regional Director, Notthern Region, Delhi dated
February 25, 2020. A certificate of registration issued by Registrar of Companies for
the change of state was issued to the Company on March 19, 2020. The Petmanent
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Account Number (PAN) of the Company is AAACGS688F. The Equity Shares of
the Transferor Company 1 are not listed on any of the Stock Exchanges. The
Transferor Company 1 is the holding Corapany of Transferee Company.

Transferor Company 1 is engaged in the business of acquiring, investing and holding
shares in companies having similar objects or companigs providing value benefit, and
guaranteeing the payment of money unsecured or secured by or payable under or in
respect of contractual obligations. Also, The Transferor Company 1 is engaged in the
business of trading goods.

13EAST DELHI IMPORTERS & EXPORTERS PRIVATE LIMITED
(hereinafter referred to as “EDIEPLY or "“Transferor Company 2”) is a private
limited Company within the meaning of the Companies Act, 2013, having its
tegistered office at 9th K.M.,, Jansath Road, Muzaffatnagar - 251001, Uttar Pradesh,
India and Corporate Identity Number (CIN) U60231UP1997PTC129363. EDIEPL
was originally incorporated as a Company limited by shates on 234 July, 1997 under
Companies Act, 1956 under the name of “Atul Transport Private Limited”.
Thereafter, pursuant to Section 23 of the Companies Act, 1956 and under the otder
of the Central Government, the name of the Company was changed to East Delhi
Importers and Exporters Private Limited and a fresh certificate of change of name
was issued to the Company on June 23, 2007.The Company by a special resolution
shifted its registered office from the State of Delhi to the State of Uttar Pradesh from
the jurisdiction of Registrar of Companies, NCT of Delhi & Haryana to the Registrar
of Companies, Kanpus, and the same was confitmed by the order of the Regional
Director, Notthern Region, Dethi  dated February 25, 2020, A certificate of
registration issued by Registrar of Companies, Kanpur for the change of state was
issued to the company on June 10, 2020. The Permanent Account Number (PAN) of
the Company is AABCA3294L. The Equity Shares of the Transferor Company 2 are
rot listed on any of the Stock Bxchanges. .

Transferor Company 2 is engaged in the business of importing, exporting, dealing
and trading multi-products which includes but not limited to textle products,
chemicals, sugar and related products, engineering goeds, molasses, grains, glassware,
alcohol; oils, paper and related products, wood and timber etc. Further, the Company
is engaged in the business as general carriers, wransporters and freight forwarders, and
exporting, importing, trading and dealing in the computer software, programmes,
computer hardware and petipherals.

2. RATIONALE FOR THE SCHEME
With a view to consolidate complementary and similar businesses under 2 single
‘entity and to achieve a streamlined corporate structure by way of group

;f/& \?a'—ﬁr\\x reorganisation, the management has envisaged to undertake the amalgamation of the
., ;’xs«:\; oy La@;{%‘}\\ Transferor Companies in the Tmnsferee Comp:my under this Scheme.
B Y
i g %,l \ The amalgamation of the Transferor Compames wu:h the Transferee Cornpa.ny wauld
{ ‘§ 3 | inter alia have the following benefirs:
¥, b /;
N 1S 2) Ensuzing a streamlined group structure by reducing the number of legal entites;
e
b) Reducing the multiplicity of legal and tegulatory compliances requlred at
present;
) ?"i‘&ff VaaN
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¢ Eliminating duplicative communication and cootdination efforts across multiple
entites;

d) Radonalising cost by eliminatng muldple record keeping and administrative
functions;

€) Help in achieving improved operational efficiency and optimum advantages and
synetgy in operations by combining the activities of the Transferor Companies
with the Transferee Company. Accordingly, the Scheme wculd strengthen-and
complement the businesses of the Companies;

f) The amalgamated enﬁty will benefit from optimum utilization of manpower
through imi:rovcd organizational capacity and leadership, atising from the
combination of people from the Transferor Companies and Tansferee
Company which have diverse skills, talent, management experdse, enlarged
knowledge base and vast expetience to compete successfully in an increased
competitive industry;

g) The amalgamated entity shall reduce fixed costs by removing duplicate
deparunents, operations and lower the cost of the Company relative to the same
revenue stream and shall thus increase the profit margins; ’

h) Under a libetalised, fast changing and highly competitive environment, this
amalgamation shall strengthen the business of the Transferor Companies and
the Transferee Company by poocling up the resources, land, investment and
assets for common putpose and hence optimum utilization;

i) ‘The amalgamation will tesult in better economic control, increased financial
sttength and flexibility and enhance the ability of the amalgamated entity to
undertake latge projects, thereby contributing to enhancement of fumure
business potential; . -

i) The amalgamation would not only lead to simplification of the shareholding
strueture and reduction of the sharcholding tiers, but also demonstrate the
promotet group direct commitment to and engagement with the Transferee
Company; :

The amalgamation would lead to infusion of investments in forms of bank
deposits, bank balance, secutities ete. into the Transferee Company which will
enhance the capability of the Transferec Company to undertake eperations at an
enhanced business potential,

é

Ny In view of the aforesaid, the Board of Ditectors of the Transferor Compames as well

 as the Transferee Company have considered and proposed the amalgamation of the
entire undertakings and businesses of the Transferor Companies with the Transferee
Company in order to benefit the stakcholders of both Transferor Companies and
Transferee Company. Accordingly, the Board of Directors of all the companies have
formulated this Scheme of Amalgamation for the transfer and vesting of the entite

undertzkings and businesses of the Transferor Companies to the Transferce .

Cormpany pursuant to the provisions of Section 230 to Section 232 of the Companies

For Esst Deltsi 1
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Act, 2013, read with applicable Rules made thereunder and other applicable
provisions of the Companies Act, 2013,

The Scheme is in the interest of the shareholdess, creditors and employees of the
Transferor and Transferee Companies and their stakeholders and would ensble the
Transferee Company to adopt 2 focused business approach for the maximization of
benefits to the stakeholders. The Scheme shall not in any manner be prejudicial to the
general public at large.

. DEFINITIONS AND INTERPRETATIONS

DEFINITIONS

In this Scheme {as defined hereafter), unless repugnant to the meaning or context

thereof, the following expressions shall have the following:

i “Aet” or “the Act” means the Companies Act, 2013 (to the extent notified)

and shall include any starutory modifications, re-enactment ot amendments

thereof E_or the time being in force and includes any rules, regulations, circulars
or guidelines issued thereunder, as armended from time to time and shall
include the Companies Act, 1956 (to the extent still in foree);

i, “Appointed Date™ means 1st April, 2020 or such other date as may be fixed
or approved by the Appropdate Authority;

iii, "Appropriate Authority” means any government, statutory, regulatory,
departmental or public body or authority having jurisdiction over the
Transferor Companies and the Transferee Company, including the Central
Govemment, Regional Director, Registrar of Companies, the National
Company Law Tribunal, NSE, BSE and SEBI;

ive  “Assets" in relation to Transferor Companies means Fixed Assets, Loans and

Advances, Investments, Current Assets, debit balance in Profit and Loss

account and any other assets as per the books of the Transferor Companies as

at March 31, 2020;

v. "Board of Directors” or "Board” shall mean the Board of Directors of
Transferor Companies and/or Transferee Company as the case may be and
may include 2 duly constituted committee thereof for implementation of the
Scheme;

5.

Y"BSE" means BSE Limited;

"Companies" means collectively, the Transferor Companies and the
Transferee Company;

"Effective Date™ means the date on which the fitial order of the NCLT has
been passed approving the Scheme either on the tertns as origimally approved
by the Pariies 1o the Scheme, or subject to such modifications as may be
apptoved by the NCLT, as shall in the form and substance be acceptable to
the Transferee and Transferor Companies and also tead with conditions set
out in Clause 5 and Clause 16.2. :
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References in this Scheme to "upon this Scheme becoming effective” or
"effectiveness of this Scheme” or "Coming into Effect of this Scheme" shall
mean the Effective Date; -

"Ligbilities” in relation to the Transfetor Companies means Loan Funds,
Current Liabilities, Reserves and Surpluses (incleding balance in Profit and
Loss Account), provisions and all other liabilities of the Transferor Companies
as per the books of the Transferor Companies as at March 31, 2020;

“Nationai Company Law Tiibunal” ot "NCLT™ means the Hon’ble
National Company Law Tribunal, Allahabad Bench;

"NSE" means National Stock Exchange of India Limited;
“TT Act” means the Income Tax Act, 1961 and shall include any statutory
modifications, te-enactments of amendments thereof {including Income Tax

Rules) for the titne being in force;

"Proceedings” include any suit, appeal or any legal proceeding of whatsoever

nature in any Court of law, or tribunal or any judicial or quasi-judicial body or-

any assessment procesding before any Statutory/ Regulatory Authority under
any law and also includes arbitration proceeding;

"Record Date” means the date, after the Effective Date fixed by the Board
of the Transferee Company for the purpose of determining the shareholders
of the Transferor Companies to whom shares of the Transferee Company
shall be issued and allosted pursuant to amalgamation under this Scheme;

"Registrar of Companics” of "ROC" means the relevant Registrar of

Companies having territorial jutisdiction in the state(s) in which the respecdve -

registered offices of the Companies are located;

“SAST Regulations” means the Securities and Exchange Boatd of India
(Substantal Acquisition of Shares and Takeovers) Regulations, 2011, as
amended from time 1o time;

“Scheme"” or "this Scheme” or "the Scheme of Amalgamation" means
this Scheme of Amalgamation in its present form as submitted to the NCLT
ot this Scheme with any amendment(s) ot modification(s) if any, made by the
shareholders of the respective Companies and accepted by the Board of the
respective Companies or such modification(s) as; may be imposed by any
Approptiate Authotity and / or ditecied to be made by the NCLT while
sanctoning the Scheme and accepted by the Boards of the tespective
Coempanies;

"SEBI" means the Securities and Exchange Board of India, established under
Section 3 of the Securitics and Exchange Board of India Act, 1992;

"SEBI Circulars™ means (i) Circular No. CED/DIL3/CIR/2017/21 dated
MatchflO 2017, (i) Circular No. CFD/DIL3/CIR/2017/26 dated March 23,

2017, (i) SEBI Circular No. CFD/DIL3/CIR/2017/105 dated September 21,

Dirorior
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2017, (iv) SEBI Circular No CFD/DIL3/CIR/2018/2 dated Januaty 03, 2018,
(v) SEBI Circular No.  SEBI/HO/CFD/DIL1/CIR/P/2019/192" dated
Seprember 12, 2019 issued by SEBI or any other circulars issued by SEBI
applicable to scheme of arrangement from time 1o time;

xx. "Stock Exchanges" means BSE and NSE collectively;

xxi,  "Transfetor Companies” means Gulshan Holdings Pryate Limited and
East Delhi Importers & Exporters Private Limited;

xxii. "Transferee Compmy" means Gulshan Polyols Limited;

xxifi. "Undertaking™ ot "Undertaking of the Transferor Companies™ shall
mean and include the whole of the assets, properdes, liabilittes and the
undettaking(s) and entire business(es) of the Transferor Companies as a going
concern and specifically include the following {(without limitation):

(@) All the assets and properties (whether movable or immovable, if any,
tangible or intangible, real or personal, corporeal or incorporeal, present,
future or contingent of whatsoever nature and wherever sitnated) of the
Transferor Companies, inclading, without being limited to all their lands
(frechold or leaschold), buildings, factory, wotk shop, all plant and
machivery, fixed assets, godown, guest house, tenancy right, work in
progress, show toom, office equipment, accessories, power lines, power
station, substation, railway tracks, vehicles, furniture and fistures, deposits,
assets, cutrent assets, premises, investments of all kinds (h;cludjng sh’ares:
scrpts, stocks, bonds, debenture stocks, units), cash balances including
with ‘banks, loans (including working capital loan), advances, contingent

- tights ot benefits, receivables, refunds, claims, carnest maoneys, advances
ot deposits paid by the Transferor Companies, their goodswill, financial
assets, lease and hire purchase contracts, lending contracts, rights and
benefits under any agreement, benefit of any security arrangements’or

" under any guarantee, reversions, powers, municipal permissions,
avfthorities, allotments, approvals, comsents, licences, registrations,
contracts, engagements, afrangements, customer contracts, customesr
approvals, rights, tidles, interests, benefits and advantages of whatsoever
nature and wheresoever situate belonging to or in the ownership, power
ot possession and in the control of or vested in or granted in favour of, or
enjoyed by the Transferor Companics including licenses, fixed and other
assets, trade and service names liberties, patents, brand, trademarks, logo,
designs, copyrights and other intellectual property rights’ of any nature
whatsoever, impost licences, quotas, permits, concessions, subsidies,
apptovals, authorisations, right to use and avail of telephones, telexes,
facsimile connections, LAN installatons, utilies, electticity and other
services, reserves, provisions, fands, benefits of assets and propeties and
all agreements and all other interests held in wust, iegistmtions, contracts,
engagements, arrangernents of all kinds, privileges and all other rights,
benefits of all agreements, subsidies, grants, incentives, tax and other
credirs fincluding but not limited to ¢redits in respect of Tax, income-tax,’
minimum altetnate tax ie. tax on book profits, (whether recorded or not .
in the financial statements), tax deducted at soutce, tax collected at source,
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advance tax, goods and service tax, value added tax; central sales tax, sales
tax, CENVAT, MODVAT, excise duty, service tax, custom duty, ocitoy,
entty tax etc), tax losses (including unabsorbed depreciation), brought
forwratd tax losses, book losses for minimum alternate tax purposes, tax
benefits and other claims and powers, all books of accounts, documents
and records of whatsoever nature and wheresoever situated, easements,
arrangements of all kind, privileges, liberties and advantages of whatsoever
nature and whetesoever situated belonging to or in the ownership, power
or possession and in the control of or vested or granted in favour of or
enjoyed by the Transferor Companies of il connection with or relating to
that of the Transferor Companies and all other interests of shatsoever
nature belonging to ot in the ownership, powet, possession ot the control
of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Companies

(b} all intellectual property rights including patents designs, copyrights,
ttademarks, brands (whether registered or otherwise), logo, advertisement
banner, goodwill, records, files, papers, computer programs, manuals,
data, catalogues, sales material, lists of customers and suppliers, other
customer information and all other records and documents relaring to the

,  business, sctivides and operations of the Transferor Companies;

(©) all letters of intent, request for proposal, prequalification, bid acceptances
{including benefit arising out of or in telation to any bank guarantees
submitted to any authority in tespect thereof by the Transferor
Companies), tenders, contracts, deeds, memorandum of understanding,
bonds, agreements, arrangements, track-record, technical kanow-how,
technical experience. (including experience in executing  projects),
experience, goodwill and all other rights, claims and powers and any other
instrument of whatsoever nature and wheresoever situated belonging to or
in the possession of or granted in favout of or enjoyed by the Transferor
Companies for all intents and purposes and specifically including but not
limited to, the tutnover, the profitability, pesformance, and market share,
prequalification, net worth and teserves of the Transferor Companies;

(d) tight to any claim not prefetred or made by the Transferor Companies in
respect of any refund of tax, duty, cess or other chaige, including any
erroneous or excess payment thereof made by the Transferor Company
and any interest thereon, with regard ro.any law, act or rule or Scheme
made by the Government, and in respect of set-off, catry forward of
unabsorbed losses and/or unabsorbed depreciation, deferred revenue
expenditure, deduction, exemption, tebate, allowance, amortization
benefit, etc. under the Income-tax Act, 1961, or taxation laws:of other
countries, or any other or like benefits undet the said statute(s) or under
and in accordance with any law or statute, whether in India or anywhere
outside India; '

oF

(&) all debts (secured and unsecured), liabilities including contingent labilities,
duties, leases of the Transferor Companies and all other obligations of
whatsoever kind, nature and descrdption. Provided that, any reference in
the security documents ot attangements entered into by the Transferor

Compnny Secrsiory
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Companies and under which, the assets of the Transferor Companies
stand offered as a security, for any financial assistance or obligation, the
said reference shall be construed as a reference to the assets pertaining to
that Undertakings of the Transferor Companies only as are vested in
Transferee Company by virtue of the Scheme and the Scheme shall not
opetate 1o enltarge secutity for any loan, deposit or facility created by the
Transferor Companies which shall vest in Transferee Company by virtue
of the amalgamation and Transferee Compary shall not be obliged to
create any further or additional security thereof after the' amalgamation has

become effective;

{f all other obligations of whatsoever nature, including Labilities of the
Transferor Companies with regard to their employees with respect to the
payment of gratuity, pension benefits and the provident fund or
compensation, if any, in the event of resignation, death, voluntary
retitement or retrenchment;

(@) all staff, wotkmen, and employees engaged in or relating to t‘he business
activities and operations of the Transferor Companies;

() all balances with govetnment,. quasi-governmear authorities, municipal,
local and other authorities and bodies, customers and any other persons,
earnest moneys and/or security deposits paid or received by the
Transferor Companies; and

@ all books, tecords, files, papers, product specifications and process
information, records of standard opefating procedures, computer
programs along with their licenses, manuals and backup copies, drawings,
other manuals, data catalogues, emails, presentaton, correspondences
Jcommunications with thitd partes/authorities, quotations, sales and
advertising materials, lists of present and former customers and supphers,
customer credit information, customer pricing information, and “other
records whether in physical ot electronic form.

- Itisintended that the definition of Undertakings of the Transferor Companies
under this clause will enable the transfer of all property, assets, rights, duties,
obligations, entitlements, benefits, employees and liabilities of Transferor
Companies with Transferee Company pursuant to this Scheme becoming
effective. '

INTERPRETATION.

. In his Scheme, unless the context otherwise requites:

(a) references to persons shall include individuals, bodies cotporate (whetrever
incotporated), unincorporated associations and partnerships;

(b) the headings are inserted for case of reference only and shall not affect the
consttuction or interpreration of this Scheme;

{(c) words in the singular shall include the plural and vice versa;

(d) references to a clause or paragraph or schedule, as applicable, shall be deemed o
be a tefetence to a clause of paragraph or schedule of this Scheme;

£3 et L,

Mt» s M

{rmetrat

329




@)

(e) reference to the words ‘hercof, ‘hetein’ and ‘hereby’ and derivatives or similar
wotds refer to this entire Schemse;

(f) references to the words ‘including’, “inter-alia’ ot any similar expression, shall be
constitied as ilustrative and shall not §mit the sense of the words preceding

those terms; and

() all the expressions which are used in this Scheme and not defined in this Scheme
shall, unless repugnant or conttary to the context or meaning hereof, have the
same meaning asciibed to them under the Act, the Securities Contracts
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
(including the regulations made thereundes), the Depositories Act, 1996, the IT
Actor any other applicable laws, rules, regulations, bye laws, as the case may be,
including any statutory modification ot re-enactment thereof from time to fime:

(h} Any reference to any statute of statutoty provision shall include:

i

all subordinate legislations made from time to time under that provision
{whether ox not amended, modified, re-enacted or consolidared from time
to time) and any tetrospective amendment; and -

such provision as from time to tme amended, modified, re-efiacted ot
consolidated (whether before or after the filing of this Scheme) to the
extent such amendment, modification, re-enactment or consolidation
applics or is capable of applying to the matters contemplated under this
Scheme and (to the extent liability thereunder may exist or can arise) shall
include any past statutoty provision (as amended, modified, re-enacted: or
consolidated from time to time) which the provision refesred to has
directly or indirectly replaced.

4. SHARE CAPITAL OF THE COMPANIES
4.1 The Share Capital of Transferee Company as on 31 March, 2020 is as undet:
41.1 Authotised Capital is Rs. 37,2500,000 (Rupees Thirty Seven Crores and
Twenty Five Lacs Only) divided into:

i

Equity Share Capital of Rs. 22,50,00,000/- (Rupees Twenty Two
Crotes and Fifty Lacs Only) consisting of 22,50,00, 000 (Twenty Two
Crare and Fifty Lacs) Equity Shares of Rs. 1/- eachy;

Preference Share Capital Rs. 25, 00, 000/~ (Rupees Twenty Five Lacs
only) consisting of 2,50,000 (Two Lacs and Fifty Thousand) 0% (Zero
Percent) Redeemable Preference Shares of Rs. 10/- each;

Preference Share Capital Rs. 14,50,00,000/- (Rupees Fourteen Crores
and Fifty Lacs Only) consisting of 14,50,000 (Fourteen Lacs and Fifty
Thousand) 0% -10% (Zero Percent to Ten Pexcent) Redeemable
Preference Shatres of Rs. 100/- each,

The issued, subscribed and paid up capital as at 31 March, 2020 was Rs.
14,44,17,020 (Rupees Fourteen Crores Forty Four Lacs Seventeen Thousand
and Twenty QOnly) given as under:

i

Equity Share Capital of Rs. 4,69,17,020/- (Rupees Four Crores Sixty
Nine Lacs Seventeen Thousands and Twenty Only) consisting of
4,69,17,020 (Four Crores Sixty Nine Lacs Seventeen Thousands and
Twenty) Equity Shares of Rs. 1/- eachy;

Preference Share Capital of Rs. 9,75,00,000 (Rupees Nine Crore and
Seventy Five Lacs Only) consisting of 9,75,000 (Nine Lacs and Seventy
Pive Thousands) 8% Redeemable Preference Shares of Rs. 100/- sach.

S
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4.2 The Share Capital of Transferor Company 1 as on 31st Match, 2020 is a5 under:
421  Authorised Capital is Rs. 5,55,00,000 (Rupees Five Crotes znd Fifty Five Lacs
Only) divided into 55,500 (Fifty Five Thousands and Five Hundreds) Equity
Shares of Rs. 1000/~ cach.

422  The issued, subscribed 2nd paid up share capital is Rs. 7,07,000 (Rupees Seven
Lacs and Seven Thousands Only} divided into 707 (Seven Hundreds and
Seven) Ecity Shares of Rs. 1000/- each.

4.3 The Share Capitl of Transferor Company 2 as on 3lst March, 2020 is as under:
431  Authotised Capital is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000
' {Ten Thousands) Equity Shares of Rs. 10/- each. .

4.3.2  The issued, subscribed and paid up share capital is Rs. 1,00,000 (Rupees One
Lac Only} divided into 10,000 (Ten Thousands) Equity Shares of Rs. 10/-
each. .

5. DATE WHEN THE SCHEME COMES INTO OPERATION
The Scheme set out herein in its present form ot with any modification(s) approved
ot imposed or directed by NCLT, unless otherwise specified in the Scheme, operative

from the Appointed Date as specified hetein, shall become effective on the date on -

which certified copies of the final order of the Honble NCLT sanctioning the
Scheme as issued to the Transferor Companies and the Transferee Company and the
same has been filed with the Registrar of Companies.

PART II

TRANSFER AND VESTING OF UNDERTAKING OF Tf{ANSFEROR
COMPANIES

6. TRANSFER OF UNDERTAKING OF TRANSFEROR COMPANIES

6.1 General
Upon coming into effect of this Scheme and with effect from the Appointed Date,
the Undertakings of the Transferor Companies shall, pursnant to the $anction of this
Scheme by the NCLT and pursuant to the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Act, be and stand transferred to and vested
in of be deemed to have been transferred to and vested in the Transferee Company,
as a going concern without any further act, instrument, deed, matter or thing so as to
become, and as and from the Appointed Date, the propesties, estates, assets, titles
and interests of the Transferee Company by virtue of and in the manner provided in
the Scheme subject to all charges, liens, mortgages, lis-pendens, if any, then affecting
the same of any part thereof and all the creditors of the Transferor Companies shall
become the cteditors of the Transferee Company on the same terms and conditions,:

6.2.1 Without prejudice to the generality of Clause 6.1 above, upon coming into
effect of this Scheme and with effect from the Appointed Date: .

(8) All assets and properties compsised in the Undertakings of the
Transferor Companies of whatsoever nature and wheresoever situated,
shall, under the provisions of Section 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed be and
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stand transferred to and vested in the Transferee Company or “be
deemed to be transferred to and vested in the Transferee Company as a
going concem so as to become, as and from the Appointed Date, the
assets and properties of the Transferee Company.

Provided that Board of Ditectors of the Transferee Company shall be
entitled, at its discretion and as tnay be advised or considered fit,
expedient or necessary, to determine the classification/ reclassification
and trearment of any or all of the assets and/or employees ot any other
rights, interests, obligations or anyihing else transferred to and vested-in

¥

the Transferee Company pursuant to this Scheme.

(b) Without prejudice to the provisions of sub-clause (a) above in respect of
such of the assets and propertes of the Transferor Companies, as are
movable in pature or inéorporea.l property or are otherwise capable of
transfer by manua! delivery or by endotsement and/er delivery, the same
shall be so transferred by the Transferor Companies and shall, dpon
such transfer, become the assets and properties of the Tramsferce
Company as an integral part of its Undertakings without requiring any
deed or instrument or conveyance for the same. ’

(©) In respect of the movables other than those dealt with in sub-clause (b)
above including sundry dcebtots, reccivables, bills, loans and advances, if
any, whethet tecoverable in cash or in kind or for value to be recovered,
bank balances, investments, earnest money and deposits with any
Government, quasi-government authorities, local or other authority or
body or with any company or other person, the same shall on and from
the Appointed Date stand transferred to and vested in the transferee
Company without any notice or other intimation to the debtors
(although the Transferee company may if it so deems appropriate, give
notice in such form as it may deem fit and proper, to each person,
debtors or depositees, as the case may be, that the said debt, loan,
advance, balance ot deposit stand transferred and vested in the
Transferee Company).

(d) The mutation of the ownership ttle, or interest in the immovable
propetties (whether frechold or leaschold of whatsoever nature and
wherever so situated) related to the Transferor Companies in favour of
the Transferee Company shall be made and duly recorded by the
appropriate authorities pursuant to the sanction of this Scheme and it

ST, . . ’ )
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{e) All the licenses, permits, quotas, approvals, permissions, tegistrations,
¥ 2 incentives, sales tax deferrals and benefits, subsidies, con}:essions, grants,
rights, claims, leases, tenancy rights, customer registrations, custorner
approvals, liberties, special status and other benefits or privileges enjoyed
or conferred upon or held or availed of by the Transferor Compadies
and all rights and benefits that have accrued or which may accrue to the
Transferor Companies, whether before or after the Appointed Date,
shall under the provisions of Section 230 to 232 of the Act and all other
applicable provisions, if any, without any further act, instrument or deed,
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cost o charge be and stand transferred to and vest in or deemed to be
transferred to and vested in or be available to the Transferee Company
50 as to become as and from the Appointed Date, licences, permits,
quotas, approvals, permissions, regisirations, incentives, sales. tax
deferrals and benefits, subsidies, concessions, grants, rights, claims,
leases, temancy rights, customer regisuations, customer approvals,
liberties, special status and other benefits ot privileges of: the Transferee
Cotnpany, and shall remain valid, effective and enfosceable on the same
terms and conditions.

(® In so far as the vatious incentves, subsidies, special status and other
benefits or privileges enjoyed (including minimum alternate tax, input tax
credit, goods and setvices tax, sales tax, excise duty, custom duty, setvice
1ax, value added tax and other incentives), granted by any Gevernment
body, local authority ot by any other person and availed of by the
Transferor Companies is concemed, the same shall vest with and be
available to the Transferee Company on the same terms and conditions
as presently available to the Transferor Companies. ’

@ With effect from the Appointed Date all permits, quotas, rights,
entitlements, tenancies and lcenses relating to brands, trademarks,
patents, copy tights, privileges, powers, faciliies of every kind and
description of whatsoever nature in reladon to the Undertakings of the
Transferor Companies and which are subsisting or having effect
immediately before the Appointed Date, shall be 2nd remain in full force
and effect in favour of the Transferee Company and may be enforced
fully and effectually as If, instead of the Transferor Companies, the
Transferee Company had been a beneficiary or obligee thereto.

{h) With cffect from the Appointed Date any statutory licenses, permissions,
quotas, petmits, approvals, consents, registrations, eligibility certificates,
pre-qualification exiteriz, technical expetience, fiscal incentives and no-
objection certificates obtained and/or held by the Transferor Compznies
for their operations and/ot to which the Transferor Companies are
entitled 1o in terms of the various Statutes and / or Schemes of Union
and State Governments, shall be available to and vest in, and/or be .
transferred 1o, the Transferee Company without any further act or deed
and shall be appropriately mutated by the statutory authotities or any
other person concerned therewith in favour of the Transferee Company.
Since the Undertakings of the Transferor Companies will be transferred
to arid vested in the Teansferee Company as going concerns without any
break or interruption in the operations thereof, the Transferee Compahy
shall be entitled to the benefit of all statutoty and regulatory permissions,
licenses, environmental approvals and consents including the stamtory
licenses, permissions or approvals or consents tequired to catty on the
operations of the Transferor Companies shall vest in, and become
available to, the Transferee Company upon the Scheme coming into
effect.

(@ 'The Transferor Companies shall, if so required, alsa give notice in such
form as it may deern fit and proper to the debtors, that pursuant to the
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sanction of this Scheme by Appropriate Authority under and in
accordance with Sections 230 to 232 and all other applicable provisions,
if any, of the Act, the said debtors shall pay to the Transfesee Cbmpany
the debt, loan ot advance ot make payment of the same on account of
the Transferor Companies and the right of the Transferor Companies to
recovet ot tealize the same stands extinguished.

6.2.2 All assets and propettes of the Transferor Companics as on the Appointed
Date, whether or not included in the books of the respective Transferor
Companies, 2nd all assets and propetties, which ate acquifed by the Transferor
Companies on or after the Appointed Date but prior to the Effective Date,
shall be deemed to be and shall become the assers and properties of the
Transferee Company and shall under the provisions of Sections 230 to. 232 and
all other applicable provisions if any of the Act, without any futther act,

instroment or deed, be and stand transferred to and vested in and be deemed to .

have been transferred to and vested in the Transferee Company upon the
coming into effect of this Scheme pursuant to the provisions of Section 230 to
232 of the Act, ptovided however that no onerous asset shall have been
acquired by the Transferor Companies after the Appointed Date without the
prior written consent of the Transferee Company.

6.3 From the Effective Date and dll such time that the names of the bank accounts of
the Transferor Companies are replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transferor
Cotnpanies, in its name, in so far as may be necessary.

6.4 In relation to the assets, properties and rights including rights atising from contracts,
deeds, instruments and agreements, if any, which require separate documents of
transfer including documents for attornment ot endotsement, as the case may be, the
Transferee Company will execute -the necessary documents of transfer including
documents for attornment or endorsement, as the case may be as and when required
or will enter into a novation agreernent,

6.5 Transfer of Liabilides

6.5.1 Upon coming into effect of this Scheme and with effect from:the Appointed
Date, all Liabilities relating to and comptised in the respective Undertakings of
the Transferor Companies shall, pursuant to the sanction of this Scheme by the
Appropriate Authotity and under the provisions of Sectons 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 the Transferce Company, and the
same shall be assumed by the Transferce Company to the extent they are
outstanding on the Effective Date so as to become as from the Appointed Date
the Liabilides of the Transferee Company on the same terms and conditions as
were applicable to the respective Transferor Companies and the Transferee
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 party
to any contract of arrangement by virtue of which such Liabilities have arisen in
ordet ta give effect to the provisions of this clanse.

6.5.2 All debts, liabilides, dutics and obligations of all the Transferor Companies shall,
as on the Appointed Date, whether or not ptovided in the boecks of the
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respective Transferor Companies, and all debts and loans raised and used, and
duties, liabilides and obligations incurred or which atise or-accrue 1o the
respective Transferor Companies on ot after the Appointed Date till the
Effective Date shall be deemed to be and shall become the debts; loans raised
and used, duties, liabilities and obligations incurred by the Transferee Company
by virtue of this Scheme.

6.5.3 Where any such debts, liabiliies, duties and obligations of the respective

Transferor Companies as on the Appointed Date have been discharged by the
Ttansferor Companies after the Appointed Date and prior to the Effective
Date, such dischatge shall be deemed to be far and on account of the
Transferee Company.

6.5.4 All loans raised and utilized and all Babilides, duties and obligations incurred or

undertaken by the tespective Transferor Compatiies after the Appointed Date
and ptior to the Effective Date shall be deemed to have been raised, used,
incurred or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming into
effect of this Scheme and under the provisions of Sections 230 to 232 of the
Act, without any further act, instrument or deed be and stand transferred to ot
vested in or deemed to have been transferred to and vested in the Transferce
Company and shall become the loans and liabilities, dutics and obligations of
the Transferee Company which shall meet, discharge and satisfy the same.

6.5.5 Loans, advances and other obligations {including any goarantees, lettets<of

credit, letters of comfort or any other instmment of arrangement which. may
give rise to a contingent liability in whatever form), if any, due or which may at
any time in future become due between the respective Transferor Companies
and the Transferee Company shall, #se facte, stand discharged and come to an
end and there shall be no lability in that behalf on any party and appropriate
effeet shall be given in the books of accounts and records of the Transferee
Company. It is hereby clarified that there will be no accrual of interest or other
charges in respect of any such inter-company loans, advances. and other
obligations with effect from the Appointed Date.

6.5.6 The Transferee Company may, at any time, after the coming into effect of this
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Scheme in accordance hereof, if so requited, under any law ot otherwise,
execute deeds of confirmation in favour of the creditors, or lendets, as the case
may be, or in favour of any other party to the contract or arrangement to which
the Ttansferor Companies are patty or any writing, as may be necessary, in
otder to give formal effect to the provisions mentioned herein, The Transferee
Company shall under the provisions of the Scheme be deemed to be¢ authorized
to execute any such writings on behalf of the Transferor Companies as well as
to implement and carty out all such formalities and comphances referred to
above.

s 6.5.7 The Scherne shall not opetate to enlarge the secutity for any loan, deposit or

facility created by or available to the Transferor Companies which shall vest in
the Transferee Company by virtue of the amalgamation and the Transferee
Company shall not be obliged to create any further, or additional sacunty
therefor after the amalgamation has become cffective or otherwise.

6.5.8 Without prejudice to the foregoing provisions of this Clause 6.5.1
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i All debentutres, bonds, notes or other debt secutides, if any, of the .
Transferor Companies relating to the Liabilities comprised in their
tespectve Undertakings (hereinafter referted to as the “Debt
Secutities™) shall, under the provisions of Sections 230 to 232 and other
relevant provisions of the Act, without any further act, instrament of
deed, become the Debt Securities of the Transferee Company ‘on the
same terms and conditdons and all rights, powers, duties and obligations
in relation thereto shall be and stand transferred to and vested in and
shall be exercised by or against the Transferee Company to the same
extent as if it were the respective Transferor Companies in respect of the
Debt Secutities so transferred and vested.

ii.  Any Debt Securities issued by the Transferor Companies and held by the
Transferee Company shall, unless sold or transferred by the Ttansferee
Company at any time pyor to the Effective Date, stand cancelled a5 on
the Effective Date and be of no effect and the Transfcror‘ Company shall
have no further obligation in that behalf,

6.5.9 Any loans or other obligations, if any, due inter-se i.e. between the Transferor
Companies with the Transferee Company as on the Appointed Date, and
thereafter till the Effective Date, shall stand automatically extinguished.

6.6 Encumbrances ,
6.6.1 The transfer and vesting of the assets comprised in the respective Undertakings
of the Transferor Companies to and in the Transferee Company under Clause
6.1 and Clause 6.2 of this Scheme shall be subject to the mortgage and charges,
if any, affecting the same as hereinafter provided,

662 All the existing securities, charges, encumbrances or liens (the
“"Encumbrances™), if any, created by the Transferor Companies afrer the
Appointed Date, in terms of the Scheme, over the assets comprised in: their
respective Undertakings or any part thereof ‘wansferred to the Transferee
Corpany by virtue of this Scheme and in so far as such Encumbrances secute
or relate 1o Liabilities of the Transferor Companies, the same shall, after the
Effective Date, continue to relate and attach to such assets or any patt thereof
to which they ate related or attached prior to the Effective Date and as are
transferred to the Transferee Company and such Encumbtances shall not relate
or attach to any of the othet assets of the Transferee Company.

The transfer and vesting of the Undertakings of the Transferor Companies 2s
aforesaid shall be subject to the existing securities, encumbrances, chatges and
paortgages, if any, subsisting, over or in respect of the property and assets or any
part thereof of the Transferor Companies,

Provided however, that any reference in any securty documents or
arrangements (1o which the Transferor Companies, is a party) pertaining to the
assets of Transferor Companies offered or agreed to be offeted as sccurity for
any financial assistance or obligatons, shall be construed as reference only to
such assets, as are offered or agreed to be offered as security, pertaining to the
Transferor Companies as are vested in the Transferee Company by virtie of the
aforesaid clauses, 1o the end and intent that such security, charge and mortgage
shall not extend or be deemed to extend, to any of the other assets of the

Transferor Companies or any of the assets of the Transferee Company.
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Further, the Transferee Company shall not be requited to create any additional
security over assets acquired by it under the Scheme for any loans, deposits of
other financial assistance availed /to be availed by the Ttansferor Companies.

* 6.6.4 The existing Encumbrances over the assets and propertes of the Transferee
Company or any patt thereof which relate to the liabilities and obligations of the
Transferee Company ptior to the Effective Date shall continue to relate to such
assets and properties and shall not extend or attach to any of the assets and
propetiies of the Transferor Companies transferred to and vested in the
Transferee Company by virtue of this Scheme.

6.6.5 Any teference in any secutity docwments or atrangements {to which 2
Transferor Company Is 2 party) to the respective Transferor Company and in
assets and properdes, shall be constred as a reference to the Transferee
Company and the assets and properties of the Transferor Company transferred
to the Transferee Company by virtue of this Scheme. Without prejudice to the
foregoing provisions, the respective Transferor Company and the Transferce
Company may execute any instruments or documents or do all acts and deeds
as may be considered appropriate, including the filing of necessary particulars
and/or modification(s) of chatge, with the Registrar of Companies to give
formal effect to the above provisions, if required.

6.6.6 Upon the coming into effect of this Scheme, the Transferee Company alone
shall be liable to petform all obligations in respect of the liabilities, which have
been transfetred to it in terms of the Scheme,

6.6.7 It is expressly provided that, save as herein provided, no other term or
condition of the liabilities transferred to the Transferee Company is modified by
virtue of this Scheme except to the extent that such amendment is required
statutotily or by necessary implication. ‘

6.6.8 The provisions of this Clause 6.6.8 shall operate in accordance with the terms of
the Scheme, notwithstanding anything to the contrary contained in any
inscrument, deed or writing or the terms of sanction ot issue or any security
documents; all of which instruments, deeds or writing shall stand modified
and/or superseded by the foregoing provisions.

6.6.9 The Transferee Company may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any law
or otherwise, execute Deeds of Confirmation in favour of the secured creditors
of the Transferor Companics o in favour of any-other party to any contract or
arrangement to which the respective Transfetor Cotnpanies is a patty of any
writings as may be necessaty to be executed in order to give formal effect to the
ahove provisions. The Transferee Company shall, under the provisions of the
Scheme, be deemed to be authotised to execnte any such writings on behalf of
the respective Transferor Companies and to implement or carry out all such
formalities or compliance referred to above oni the part of the respective
Transferor Companies, required to be carried out or performed.

6.7 Taxes
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All taxes (including but not limited to advance tax, self-assessment tax, regular tax, tax
deducted at source, minimum alrernate tax credits, dividend distribudon rax, securites
transaction tax, taxes withheld / paid in foreign country, value added tax, sales tax,
setvice tax, goods and setvice tax etc.) pald / payable by ot refunded / tefundable to
the Transferor Companies with effect from the Appointed Date, including all or any
refunds or claims shall be treated as the tax lability or refunds / claims etc, as the
case may be, of the Transferee Company, and any rax incentives, advantages,
privileges, exemptions, credits, holidays, remissions, reductions, service tax input
credits, GST input credits etc, as would have been available to the Transferor
Companies, shall pursuant to this Scheme becoming effective be available to the
Transferee Company. This clanse is to be read along with Clause 24 of this Scheme.

6.8 Inter-Se Transactions

Without ptejudice to the provisions of Clauses 6.1 to 6.4, with cffect from the
Appoiated Date, 2l inter-party transactions between the Transferor Companies and
the Transferee Company shall be considered as intra-party transactions for all
putpases from the Appointed Date. For the temoval of doubt, it is clarified that upon
the Scheme coming inte effect and with effect from the Appointed Date, to the
extent there are inter-corporate loans, deposits, obligation, balances or other
outstanding as berween the Transferor Companies and/or the Transferee Company,
the obligations in tespect thereof shall come to an end and there shall be no liability
in that behalf and corresponding effect shall be given in the books of account and
records of the Transferee Company for the reduction of such assets or Habilities as
the case may be.

7. CONTRACTS, DEEDS ETC.

(8 Upon the coming into effect of this Scheme and subject to the provisions hereof,
_all conttacts, deeds, bonds, agreements, schemes, arrangements, assurances and
other instruments of whatsoever nature to which any Transferor Companies is a
patty or to the benefit of which the tespective Transferor Companies may be
eligible and which are subsisting or have effect immediately before the Effective
Date, shall contipue in full force and effect on or against or in favour of, as the
case may be, and be enforced as fully and effectually as if, instead of - the
respective Transferor Company, the Transferee Company had been party or

beneficiary or obligee theteto or thereunder.

(&) Without prejudice to the other provisions of this Scheme and notwithstanding
the fact that vesting of the Undertaking occurs by virrue of this Scheme itself, the
Transferee Company may, at any time after the coming into effect of this Scheme
in accordance with the provisions heteof, if so required under auy Jaw or
otherwise, take such actions and exccute such deeds (deeds of adherence),
confitmations or other writings or atrangements with any party to any contract or
artangement to which any of the respective Transferor Company is a patty ot any
writings may be necessary in order to give format effect to the provisions of this
Scheme. The Transferee Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the respective
Transferor Company and to carry out or perform all such formalitics or
compliances refetred to above on the part of the respective Transferor Company
to be carried out or performed.




10.

(© For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the coming into effect of this Scheme, all
consents, permissions, statutory licences; certificates, clearances, authorities,

powers of attorney given by, issued to or executed in favour of any of the

respective Transferor Company shall stand transfetted to the Transferee
Company, as if the same were originally given by, issued to or executed in favour
of the Transferee Company, and the Transferee Company shall be bound by the

terms thereof, the obligations and duties theteunder and the rights and benefits

undet the same shall be available to the Transfetee Company. The Transferee
Company shall receive relevant approvals from the concerned Government
Authorities as may be necessary in this behalf,

. LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and legal proceedings by or
against any of the respective Transferor Company pending and/or anising on .ox
before the Effecdve Date shall be continued and/or enforced as desired by the
Transferce Company and on and ftom the Effective Diate, shall be continued and/or
enforced by or against the Transferee Company as effectually and in the same manner
and to the same extent as if the same had been instituted and/or pending and/or
arising by ot against the Transferee Company. The Transferee Company undertakes
to continue to abide by any agreement/settlement, if any, entered into by the
respective Transferor Company with any union/employee of the respective
Transferor Company.

TRANSFER OF PROFITS/LOSSES AND RESERVES

With effect from the Appointed Date, all profits (includirig losses), reserves, income
aceruing to or losses and expenditute, if any (including payment of penalty, damages
or costs of litigation) atising to or incurred by the Undestaking of the Transferor
Companies shall for all purposes, be treated as the profits or reserves or income or
losses or expenditure, as the case may be of the Transferee Company.

CONDUCT OF BUSINESS
10.1  With effect from the Appointed Date and up to and inclnding the Effective
Date:

{a) The Transferor Compaaies shall catry on and shall be deemed to have
carried on all their business and activities as hitherto and shall hold and.
stand possessed of theit respective Undertakings on account of, and for
the benefit of and in trust for, the Transferee Company.

(b) All profits or incomes accruing or arising to the Transferor Companies,
and all expenditure or losses arising or incurred (including all taxes, if
any, paid or accruing in respect of any profif and incoms) by the
Transferor Companics shall, for all putposes, be treated and be deemed
1o be and accrued as the profits ot incomes or as the case may be,
expenditure or losses (including taxes) of the Transfereé Company.

{cj All assets howsoever acquired by the Transferor Companies for cartying

on their businesses, operations ot activities and the liabilities relating

* thereto shall be deemed to have been acquired and ate also contracted
for and on behalf of the Transferee Company.
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{d&) Al taxes (including income tax; goods and services tax, sales tax, excise
duty, customs duty, service tax, VAT etc) paid ot payable by the
Transferor Companies in respect of the operations and/or the profits of
their respective businesses/Undetiaking before the Appointed Date, or
after the Appointed Date, but before the Effective Date, shall be on
account of the Transferce Company and,in so far as it relates to tax
payment (including, without limitation, income tax, minimum alteraate
tax, sales tax, goods and services tax, excise duty, custom duty, service
tax, VAT exc.), whether by way of deduction at source, advance tax or
otherwise howsocver, by the Transferor Companies in respect of the
“profits ot activides or opetation of their respective businesses after the
Appointed Date, or during the period between the Appointed Date and
Effective Date, the same shall be deemed to be the corresponding
amount paid by the Transferee Company and shal), in all procecdings be
dealt accordingly.

(&) Any of the rights, powers, authotities and privileges attached ot related
ot pertaining to and exercised by or available to the Transferor
Companies shall be deemed to have been exercised by the Transferor
Companies for and on behalf of and as agent for the Transferee
Company. Similaly, any of the obligations, duties and commitments
attached, related or pertatning to theit Undertaking that has been
undertaken or discharged by the Transferor Companies shall be deemmed
to have been undertaken or discharged for and on behalf of and as agent
of the transferee Company.

10,2 With effect from the fitst of the dates of filing of this Scheme with the NCLT
and up to and including the Effective Date:

{a) The Transferor Comparies shall preserve and carty on their businesses
and activities with reasonable diligence and business prudence and shall
not undertake any financial commitments of any nature whatsoever,
bortow any amounts nor incur any liabilities or expenditure, issue any
additional guarantees, indemnities, lerters of comfort or commitments
cither for themselves or on behalf of its subsidiaries or group companies
ot any third party or scll, wansfer, aliemate, chatge, mottgage or
encumber or deal with theit tespective Undertakings or any patt thereof
save and except in cach case in the following circumstances: :

i,  if the same is in their ordinary course of businesses as carried on
) by it as on date of filing this Scheme with the NCLT; or
fi.  if the same is permitted by this Scheme; or
ii. if wrtten consent of the Transferce Company have been
obtained, : '
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(b) The Transferor Companies shall not take, enter into, perform ot
undertake, as applicable (@), any materdal decision in relation to their
husinesses and affairs and operations (f) any agreement ot transaction
(other than an agreement of transacton in ordinary course of the
respective Transferor Company's business); and (i) such other matters
as the Transferee Company may notify from time to time; without the
ptior written consent of the Transferee Company.
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Without prejudice to the above, the Transferor Companies from the date of
filing this Scheme with the NCLT shall not make any change in their
fespective capital structures whether by way of increase (by issue of equity
shares on a tights basis, bonus shates or otherwise), decrease, reduction,
reclassification, subdivision oxr consolidation, reorganization, or in any other
manner which may, in any way, affect the Share Exchange Ratio except under
any of the following circumstances:
(a) By mutual consent of the respective ‘Boatd of Directots of the
Transferor Companies and the Transferee Company; or
(b) By way of any obligation already subsisting as on the date of ﬁhng th.ts
Scheme with the Appropiiate Authority.

The Transferee Company shall also be entited, pcndmg sanction of the
Scheme, to apply to the Central Government, State Government, and all other
agencies, departments and statutoty authotities concerned, wherever
necessary, for such consents, approvals and sanctions which the Transferee
Company may require including the registration, approvals, exemptons,
telieves, etc., as may be required / granted under any law for the time being in
force for carr}nng on businesses of the Transferor Companies.

11. EMPLOYEES
11.1Upon coming into effect of this Scheme:

A ¥/
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() All the employees of the Transferor Companies who are in employment as on-
" the Effective Date shall become the employees of the Transferee Company

with effect from the Effective Date without any break or interruption in
service and on terms and conditions as to employment and remurnieration not
less favourable than those on which they are engaged or employed by the
Tiansferor Companies. It is clatified that the employees of the. Transferor
Companies who become employees of the Transferee Company by vittue of
this Scheme, shall not be entitled to the employment policies and shall not be
entitled to avail of any schemes and benefits that may be applicable and
available to any of the employees of the Transferee Company (including the
benefits of or under any Employee Stock Option Schemes applicable to ot
coveting 4ll or any of the employees of the Transferee Company), unless
otherwise determined by the Transferee Company. The Transferee Company
undettakes to continue to abide by any agreement/settlement, if any, enteted
into by the Transferor Companies with any union/employee of the Transferor
Companies.

{b) The existing provident fund, gratuity fund and pension and for superannuation

fund or trusts or redrement funds or benefits created by the Ttansferor
Companies or any other special funds created ar existing for the benefit of the
concerned employees of the Transferor Companies (collectively referred to as
"Funds") and the investment made out of such Funds shall, at an approptiate
stage, be transferred to the Transferee Company to be held for the benefit of
the concemed employees. The Funds shall, subject to the necessary approvals
and ‘permission and at the discretion of the Transferee Company, either be
continued as separate funds of the Transferee Company for the benefit of the
employees of the Transferor Companies or be transferred to and mergedswith
other similar funds of the Transferee Company. In the event that' the
Transfetee Company does not have its own fund with respect to any such
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Funds, the Transferee Company may, subject to necessary. approv;;ls and

permissions, continue to maintain the existing Funds separately and contdbute

therein, until such time as the Transferee Company creates its own funds into

which the Funds and the investments and conttibutions pertaining to the

employees of the Transfetor Companies shall be transferred to such funds of
" the Transferee Company.

11.2With effect from the first of the dates of filing of this Scheme with the ﬁppropri’}xtc

Authority and up to and including the Effective Date the Transferor Companies shall
not vaty ot modify the terms and conditions of employment of any of its employees,
except with the written consent of the Transferee Company,

11.31t is clarified that the sctvices of all transferred staff, workmen and employees of the

13.

13.1

13.2

13.4

Transferor Companics to the Transferee Company will be treated as having been
continuous for the purpose of the aforesaid employee benefits and / or liabilities, For
the purpose of payment of any retrenchment compensation, gratuity, and / or other
terminal benefits, and / or any other liability pertaining to staff, workmen and
employees, the past services of such staff, workmen and employees with the
Transferor Companies shall also be taken into account by the Transferee Company,
who shall pay the same as and when payablc.

. SAVING OF CONCLUDED TRAN SACI‘IONS

Subject to the terms of this Scheme, the transfer and the vesting of the Undertakings
of the Transferor Companies under Clause 6 of this Scheme shall not affect any
transaction or procecding already concluded by the Transferor Companies on or
before the Appointed Date or after the Appointed Date till the Effective Date, to the
end and intent that the Transferee Company accepts and adopts all acts, deeds and
things made, done and executed by the Transferor Companies as acts, deeds and
things made, done and executed by or on behalf of the Transferee Company.

OTHERS

‘The Scheme does not involve any compromise or composition with the creditors of
the Transferor Companies or the Transferee Company and the rights of the creditors
of the Transferor Companies and the Transferee Company are not affected in any

manner,

The charge and/or secutity of the secured creditors of the Transferor Companies and
the transferee Company shall remain unaffected by this Scheme.

On and from the Bffective Date, and thereafter, the Transferee Company shall be
entitled to operate dll bank accounts of the Transferor Companies and realise all
monies and complete and enforce all pending contracts and transactions and to issue
credit notes in respect of the Transferor Companies in the name of the Transferee
Company in so far as may be necessary unt) the wansfer of rights and obligations of

the Transferor Companies to the Transferee Company under this Scheme have been

formally given effect to under such contracts and transactions.

Since each of the permissions, approvals, consents, sanctions, remissions, special
teservations, holidays, incentives, concessions and other authodsations in relation to
the Transfetor Companies, shall stand transferred by the order of the Appropriate
Authority to the Transferee Company, the Transferee Company shall file the relevant
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EnIEPLméh GPL)
{a) New Shares: Upon the Scheme commg into ci' fe

» Share nf Rs. 10/— each fully pmd up hcld by the
Company 2 whose names appear in the reglst
Date (a.s deﬁncd in the Scheme} of to thmr rcspecmfe hmrsi

b
e,

~'f

Jq“x\wm (@’

latie : Upon comting into eff
, cs Sixty Five Thousands and Twen
Tran ,eree Company held by the Transferor C »
' shates: of Transferee Companv held by Transfemr Ccmpmy Z as
Effective Date shall be extinguished of shall be deemed to be extingy
all such shares held by the Transferor Company.
shall ‘becancelled and -shall be deemied to be i
. alipkca{mn, act or deed. Further, the mvestmcﬂ in the equity s




o 'aﬁgttees, appt
ds:cm.ﬁt,




€]

ne, it shali be deermed that they have gwen
: aqu&w sharas of the Transferez Compary to the mtmb

atcmdame with the pmmmns of SEBI Circulars. T ‘
rcqumta apphcauons and shall otherwise - comply wi

. shaﬂ remain &azen in the daposztones system nJl sting, admg ptj:h:lISSmn
by the de&lgnate& Stock Exchanges. .

15.3’Ihere~ s aﬂ hﬁ 10 chmge in the shatﬁh{}ldlﬂﬂf patter

apprwal is xe‘l:emad from the Stock E&.changes

16 APPRO’W&LS

e

i 7

und&r én}f"la.w for such consents and appromls whx
eqmref 1o mvg the respecuve mdertakmgs mte.nde

?5’ isunt&\)



a,nd 0 the necessary order or orders unéer Sec
obtamed

Acte upon ouly if vote edst by i:hc pubh
proposal-are more than the number of votes ’i

'agmst;t;and .

ét agprovat is required.

‘l'?. CONSBLIEATION OF AUTHORISED CAPIT;&L
17.1The Clausc ¥ of the Memorandum and Arncles of ‘
: Qompany (:alaung o Auﬂlonaed Sha:e Capital} sl

) thc sharchalﬂers to rhe Scheme shal] be deemed to b ;
cffecting this amendment, and 1o further resolurion(s) under any other ar
ptovisions of the Act would be requited to be sepamtaly passcd, ‘as the :
md be teplaf;ed by the following claunse:

; ""';;ﬁz fa:;,f":-& : ﬂrorm andr Six Lacs omly) Equity Shares of Rs l/~
: ; Qﬁ\ga” y {G%’%‘}\ {I‘wo Lacs and Fifty Thousand) 0% (Zeto Percent) Re

- 2%\ Re. 10/~ (Rupees Ten only) each, 14,50 000~~(Founeen
g ‘ 16% (Zam Petcent 10 Ten Perccm:} Redeemablr: '










22 4 Fm: r.he purposes of gwmg effect to this Scheme ot to‘any modlﬁa:a.non{s} th
‘amesandthr: tan

Cin law) 'H;Ild such determmaﬁon ot duccunns or waivtr as"r,he case may be
binding on 4l the parties, in the same mannet as if the same wete sp
mcorporated in this Scheme, :

225 For e purpase of giving effect to thts ‘Scherne
amendments  thereof, - the. Directors of the Transf

: dlsso]umn in pursuance to Scheme) and of the ransfe
are authonsed to give all such directions as até m:cessa.:y m-:hidmg dmemons ‘or -
t&sa}vxlgany question of doubt ox dzfﬁtnlty that fnay ause ; :

226- Fm.thex, post app:mml of the Scheme by NCLT :f fhere is any conﬁlsm‘ s
: mtcrpmﬁng any clause of this Scheme, or otherwise, the Board af Directors of the o o
respective Compames shall jointly have complete power o mke the nmst seﬂsxbie G
mcerpretauon so as to render the Scheme opcranomzl e

23, WITHD " WAL OF THE SCHEME

/ 4-1 This Scheme is in comphance mﬂa the cuﬂdmons rﬁlaung to,
spamﬁcd under Section 2(1 B) of the 1T Ac\: 1£ any. terms
'fSr:hsmf; at und or mterprcted to be mcons:stent wi thc pmvismﬁs o he i

vﬁ)t any stlier ‘sedion Whatsocvez, tll the time :he Scheme ommes effective, the E
pprovisions of the said Sectior of the IT Act shall prevail 4 e Scherne shall stand = >




(woo-

&

- modified to the extent dctenninéd fiecessary to corpl

’ altemaﬂve tax, and claxmmg athe:x tax beneﬂts}, Weah;h
,1aw, centra.l sales tax, apphcable state value added rtsx,

B ‘Celﬁpa.mes Fusther, all fax proceedmgs shaJl not in
by tedson of the amalgamaucn of the Tr
: Compmyo:ranytlung contained in the Scl';cml:.

244 Any tax 1mb111r_1es under the IT Act, Wealth Tax Act, 1957 cistoms ¢
sales tax, apphcablf: state value added tax service tax Iaws, exd

date mmedjately prcr.:ﬁdmg the Appomted Date sh" -
r_rmsfarﬁed ‘to Transfcree Compmy Any surplus in

s

(Jt)

- SIY% ?m;» NN
/7(@ mpamw 246 a:

be dcnlt.v&tlf accmdingly, Futthet, any -tax 'dedu‘
: :Compamgsf 'I’tansferee Company mcludmg on pay

3




s

the Tfagsfefor Eoicigamics nades the e e Weals 1
}zws, centxal 'sales tax, apphcablc state value added tax

¥, 'I@N UNDER,S}’LS’I REGULATIONS
e df doubf, it is clarlﬁe& ﬁﬂiat' pﬁrs

,s}:% esd ;{ " ,f' md/ or pmwsions of: tIns Schicerc.
R e 2 2 dm event ﬂlat any conditions nnposed by the App priate Auf

- unacceptable for any reason whatsoever by any
Tmsfexee Company, then the respective Transfero
; sh ¢ entifled to withdeaw' the Scheme it

habﬂltlcs whatsoever shall accrue 1o or be fncurred i Inte:r
o{ thcm :

% %&%ﬁ&?‘%&%&a . SR




f , makmg or abtmmag cop1es of or fi
"‘icﬂedums‘at the ’reg:sttred oﬁ’ice af thez T xansferor :

e ate msued by Audnor of the T ot

1ting ‘treatment pfopose&&? the of Amalg:
ty with the applicable &ctounmg Standards 'p chkbcd

t?he Compames Act, 203, ; i




’ and ksﬂrtg of shm:as 1ssued in Comuieratlon the Tmnsf :
(:me:y of. 1¢:asc or sell or othem'isc dispose off th‘ m:l

;ompany of them d1rectors or ofﬁcers,
’thdrawn canccﬂed, revoked, ame.nded

- Assxstq tReg; :
pany Law Tribunat

A4 f‘yﬁbad §m¢§frayagraj (UP)




- Annexure~1 -

PART I

Tmnsf&mr Campaxxy No. 1
| Uﬁar Pradesh (401.3 Square Meters)

S’% Yéri‘fs} '

; Simrt }}ésenptmn of the Freehold Property of the |
106 B, New Mandi, Vakil Road, Muzaff&magm'

| 2. Khasra No. 149, Siraspur, Delhi (1 Bigha +100

1,35,76,188.00

3,76,200.00

PART II

[ Short i)escmpaan of the Lease Hold ?reperfy of the
| Transferor Company No. 1
| Not Applicable

PART 111

- Transfemr Cﬁmmny No. 1

: ?P@i}féiﬂ Limited;

, :iﬁﬁ‘&stm&mrﬁa Limited;
(i) 50,000 Equity Shares in Genus Paper &
: «Sc:heme of Arrangement;

/o Limited;

1 &) 25,000 equity shares in Rashiriya Chemicals
‘ & Fertilizers Limited;

(v} 25,000 equity shares in Suzlon Energy
Limited;

(vii) 2 49,300 equity ‘shares in Dhaulana Sﬁgar
o Ind’asmés Limited; :

 [Short ‘Description of all the Stocks, Shares, ', '
Debentures, and other Charges in Action of the

{z} _2!40 éé?éﬂ acgmty shares in Guishan |

f{ii}; ,33 000 equity shares in Genus Power

Ltd. allotted as Split Shares under

iv) Aﬁi}ﬁ% equity shares in JP. Assﬁcmtas’

© 29,65,69,308.74

25,00000

25,000.00

2,06,300.00
20,69,408.00
19,65,050.00

2:49,300.00




- Cash In hand;

| Guislmﬁ Mercantile Urban Co-op Bank;

. Bank of Baroda;

Gu}shaﬁ Mercantile Uban Co-op bank
(OD); :

Gulshan Mercantile Urban Cﬂ-«gmﬁaﬁve‘

& ADVANCES
ome Tax Refund

78020200
2,01,076.00 .

44,49,038.00

551,50600 |

13,557.32

540344677 - |

15,56,780.67

» i;ﬁ:%?ﬁ;%é?,?%

' Bank (FDR).




Annexure-1

PARTI

(e ’:i«&h&?ﬁ ﬁessm;}tmn of the Freehold Preperiy 0i’ the
;Tmn&fa'sr {i‘empany No.2 )
1106 B, New Mandi, Gaushala Road,

- Muzaffarnagar (389.7 Sq. Meter)

1,36,73,067.00

PART 11

Short Besﬁﬁgﬁén of the Lease Hold Property of the
f Tmﬂsferﬁr Company No. 2 <
| Not &@yﬁgébiﬁ

?AR’I‘;({I ‘

, ‘Simrt D‘esarxpfma “of all ﬁae Stﬂcks Shares,
| Debentures, and other Charges in Action of the
| Transferor Company No. 2

A. Long Term Investments
() 965,020 Equity Shares of Gulshan Polyols
~ Limited;

| B L@Aﬂ&m;

-{i} - Advance ﬂm'ﬁmt Tax & T.D.S
AY.202021
A 2019-20

: ﬁ?{ Zi}ﬂ 12

i ﬂ Cash I hand;

Gﬁlshan Mercantile Urban Co-op Bank;
Baak of Baroda; |
Gﬁlsha:& Mercantile Urban co-op bank

3,78.28,02042

240580.00
285020.00 "
26312100 |

5,76,120:60
7,111.50

62735202

64,45,441,56

~ (FDR)




