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SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 OF THE COMPANIES
ACT, 2013

BETWEEN

PRICELESS OVERSEAS LIMITED
(AMALGAMATING COMPANY)

AND

P G INDUSTRY LIMITED
(AMALGAMATED COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS &
CREDITORS
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PART |
INTRODUCTION, DEFINITIONS AND INTERPRETATION

1. INTRODUCTION, DEFINITIONS AND INTERPRETATION

1.1 Introduction
1.1.1 P G Industry Limited

(i) P G Industry Limited (hereinafter referred to as the “PG” or “Amalgamated
/ Transferee Company”) having CIN L74898DL1993PLCO056421, was initially
incorporated as a public limited company under the Companies Act, 1956
vide certificate of incorporation dated on December 13, 1993 issued by the
Registrar of Companies, National Capital Territory of Delhi and Haryana.
The Amalgamated / Transferee Company has its registered office situated at
A - 30, S - 11, Second Floor, Kailash Colony, New Delhi — 110048.

(i) The shares of the Amailgamated Company are, at present, listed on the
Bombay Stock Exchange & The Calcuita Stock Exchange. |

(i) The main objects of the Amalgamated Company as per its memorandum of

association are as follows:

1. To establish and carry on trade or business of preparing, mining,
cutting, polishing, processing, treating, importing, exporting, purchasing,
selling of all types of marble, granite, laterite, lime stone, sand stone,
slabs, tiles (including ceramic and Marble)} and other building material
and colour stones of every description and type, including setting,
processing, trading or dealing into waste and by products arising from the

mining or processing of marbles and colour stones.

2. To enter in arrangement of rendering and obtaining technical
collaboration for the manufacturer of plant and machinery fo!r industries: .
j PN R A

such as cutting, polishing of marble, stones, slates, granite. . />
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1.1.2 Priceless Overseas Limited

(i) Priceless Overseas Limited (hereinafter referred to as the “POL" or
“Amalgamating / Transferor Company”) having CIN
U74899DL1995PLCO74681, was incorporated as a public limited company
under the Companies Act, 1956 vide certificate of incorporation dated on
December 15, 1995 issued by the Registrar of Companies, National Capital
Territory of Delhi and Haryana. The Amalgamated / Transferee Company
has its registered office situated at A - 30, S - 11, Secend Floor, Kailash
Colony, New Delhi — 110048.

(i) The main objects of the Amalgamating Company 2 as per its memorandum
of association are as follows:

1. To carry on the business as buyers, departmental stores, sellers,

importers, exporters, distributors, agents brokers, factors stockists,

commission and agents, dealers of:

{a) All kinds of fabrics textiles such as decorative, hand and machine
made readymade garments, carpets, durries; mats, rugs, namdas,
blankets, shawls, tweeds, linens, flannels, beds spreads, quiits,
scarfs, belts tapestray and all other articles of silk cotton, woollen
and worsted materials and all sorts of apparels, dressing materials,
mixed, blended products, nylon, polyster fibre hosiery and mixed

fabrics, natural silk fabrics garments.

(b) Engineering goods, machine tools, hand tools, small tools, metals,
alloys iron, pipe fittings, nuts and bolts, bicycles and accessories,
automobiles parts, steels and stainless steel and iron products, -
ores and scraps, metallurgical residues hides, skins, leather
goods, furs, bristles, tobacco (raw and manufactured) hemp seeds,
oils and cakes, vahaspati, textile, fibre and waste coir, and jute and
products thereof, wood and timber, bones crushed and uncrushed,

industrial diamonds, coal and charcoal, glue, gums and resins, P
ivory, lac, shellac, manures pulp, or wood rags, rubber, tanning/.f) '

substance, wax, quartz crystal, chemicals and, chemicajg
prebarations, plastic and linoleum articles, glass ware, handicraft\f%q;\ y
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handloom, toys, gold, precious stones, ornaments, jewelleries
pearls, drugs and medicines, soaps, paints, instruments, apparatus
and appliances machinery and mill work and parts thereof, paper
and stationery. News Prints, sports goods, druggets, in dressing
materials, cosmetics, wigs, belting, cinematograph films exposed,
rubber and plastic goods, starch, umbrellas, crown, corks,
batteries, surgical and musical instruments, marbie and hardware
items fraditional calenders all kinds of books and manuscripts,
electric and electronic products of all kinds, sanitaryware and
fittings, woollen textiles, natural fibre, products, cellulose and
cellulosic products, mixed blended products, fish and fish products,
fodder bran, Flowers. Agro Products, fruits, nuts, cashewnuts,
kernels, grains, pulses, flour, confectionery provisions, alcohol,
breverages, perfumes spirits, spices and tea coffee, sugar and
molasses, vegetables non-vegetable products, processed foods
and packed food products, all kinds of fabric, garments and hosiery
goods, Agarbatti, Dhupbatti carpets, Durries, furnitures and

packing materials.

2. To act as an export house, tradings house, liasion agent and
consultant in respect of the business as referred to in sub-clause (1)

above.

3. To act as export agents and purchase and sale representatives to
stdckists, processing units, units engaged in village industries, home
industries, cottage industries, small and medium scale industries in
connection with the business as referred to in subclause (1) above.

4. To carry on the business of export, import, trade, liaison, agent and
deal in all kinds of consumer products, goods, articles, and commodities
and International trading items, in marbles, granites, tiles, stabs,
dolomite, state, sand stone, natural stone, and articles of stone,marbléy.
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1.1.3 RATIONALE OF THE SCHEME

(i) The amalgamaied company has better market approach and wider clientele
in terms of project sales and is more sustainable and efficient than
amalgamating company. Therefore, shareholders and management shall

have better and wider approach.

(i) The proposed amalgamation and restructuring would result in the following
benefits:

a. Operational rationalization, organizational efficiency and optimal
utilization of various resources due fo pooling of management,
administrative and technical skills of various resources of both the
companies, better administration, and cost reduction, including reduction
in managerial, administrative and other common costs;

b. Focused attention approach on the businesses and better alignment,
coordination and streamlining of day to day operations of both the
companies, leading to improvement in overall working culture and

environment;
c. Creation of value for various stakeholders and shareholders of both the

companies, as a result of all of the foregoing; and
d. Greater administrative efficiency.

1.1.4 The Scheme is divided into five parts:
(i) Part | sets-forth the Introduction, Definitions and interpretation;

(i) Part II sets-forth the capital structure of the Amalgamated Company and

Amalgamating Company;

+ (iii)Part [l deals with the amalgamation of the Amalgamating Company into

oy

232 of the 2013 Act;




(iv)Part 1V deals with consideration, accounting and tax treatments in the
Financial _Statéments of the Amalgamated Company pursuant to the
amalgamation of the Amalgamating Company in - the -Amélgamated
Company and in terms of this Scheme; and

(v)Part V deals with general/residuary terms and conditions.
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DEFINITIONS

1.2 DEFINITIONS

1.2.1 “2013 Act” means the Companies Act, 2013 and the rules made
thereunder and includes any alterations, modifications and amendments
made thereto and/or any re-enactment thereof;

1.2.2 “Amalgamating Company” shall mean Priceless Overseas
Limited, as defined in Clause 1.1.2 of Part I, and includes:

(i) any and all of its assets, whether movable or immovable, whether
present or future, whether tangible or intangible, leasehold or freehold,
all rights, title, interests, covenants, undertakings, liabilities, together
with all present and future liabilities including contingent liabilities and

debts appertaining thereto;

(i any and all loans and advances (including inter-corporate loans},
including accrued interest thereon, receivables, funds, cash, bank
balances, investments, accounts, and all -other rights, benefits of all
agreements, subsidies, grants, incentives, bills of exchange, letters of

intent;

(iii} without prejudice to generality of the foregoing, Amalgamating Company
shall include all investments in the capital of‘other companies, whether
as shares, scrips, stocks, bonds, debentures, debenture stocks, units,
mutual funds or pass through certificates including dividends declared
and other accrued benefits thereto;

(iv} any and all approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, ceriificates,
tenancies, municipal permissions, balances with Governmental
Authorities,  intellectual property rights ihcluding trade r@msffff’ :

trademarks, service marks, copyrights, domain names, income/.t:a'igl."..‘.,{_ N
credit, advance tax, applications for frade names, trademarks, sg A

P
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marks, copyrights, powers and facilities of every kind and description
whatsoever, pertaining to the Amalgamating Company;

(v) any and all secured and unsecured debts, borrowings and liabilities
(including contingent liabilities), present or future, undertakings and

obligations of the Amalgamating Company;

(vi) any and all employees, who are on the pay roll of the Amalgamating
Company, including those engaged at its offices at their current terms
and conditions, including all employee benefits such as provident fund,

employees’ state insurance, gratuity fund, superannuation fund;

(vii) any and all advance monies, earnest monies and/or security deposits,
frade payébles, payment against warrants or other entitlements, in

connection with or relating to the Amalgamating Compény; and

(viii) all records, files, papers, information, computer programs, relating to

Amalgamating Company.

1.2.3 “Amalgamated Company” means P G Indusfry Limited, as defined in
Clause 1.1.1 of Part | above;

1.2.4 “Applicable Law(s)” means any statute, law, regulation, ordinance, rule,
judgment, order, decree, by-law, approval from the concerned authority,
-Governmental Authority resolution, order, directive, guideline, policy,
requirement, or other governmental resfriction or any similar form of
decision of, or determination by, or any interpretation or adjudication
having the force of law of any of the foregoing, by any concemned
authority having jurisdiction over the matter in question;

1.2.5 “Appointed Date” means closing hours of March 31, 2017 or such other
date as may be approved by NCLT;
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1.2.6 “Board of Directors”/ “Board” in relation to the Amalgamating
Company and/or the Amalgamated Company, as the case may be, shall,
unless it be repugnant to the context or otherwise, include a committee of '
directors or any person authorized by the board of directors or such
committee as may be constituted by the board of directors;

1.2.7 “Clause” and “sub-Clause” means the relevant clauses and sub-

clauses set out in this Scheme;

1.2.8 “Effective Date” means the date on which the Scheme shall become
effective pursuant to Clause 12 of Part V of this Scheme. Any references
in this Scheme to “upon this Scheme becoming effective” or
“effectiveness of this Scheme” or “after this Scheme becomes effective”

means and refers to the Effective Date;

1.2.9 “Financial Statements” would include .stand alone and consoclidated

accounts;

1.2.10"“Governmental Authority” means any government authority, statutory
authority, government department, agency, commission, board, tribunal or
court or other law, rule or regu]ationurhaking entity having or purporting to
have jurisdiction on behalf of the Republic of India or any state or other
subdivision thereof or any municipality, district. or other subdivision
thereof;

1.2.11*NCLT” means the National Corﬁpany Law Tribunal, New Dslhi Bench, to
which this scheme of amalgamation in its present form is submitted for its
sanctioning under sections 230 to 232 of the 2013 Act;

1.2.12*New Equity Shares” shall mean the equity shares to be issued to
members of Amalgamating Company under Clause 4.;

1.2.13%Promoters” shall mea.n Mrs. Manju Devi Dalmia, Mr. Amit Dalmia, Mr. p
Saket Dalmia, Mrs. Pooja Dalmia and M/s Newlook Vinimay Private ,:;

F A
Limited. The said promoters are inter-alia included in the category of ‘f j
< 6]
*

promoter and promoter group as defined under the SEBI (Issue of Capital
and Disclosure requirements), Regulations, 2009;




1.2.14*“Record Date” shall mean the date to be fixed by the Board of Directors
of the Amalgamating Company and the Amalgamated Company for the
purpose of determining the members of the Amalgamating Company to
whom shares will be allotted pursuant to Clause 4.1 of this Scheme;

1.2.15“SEBI” shall mean Securities And Exchange Board of Indiz;

1.2.16“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form (along with any annexures, schedules,
etc., annexed/attached hereto), with such modifications and amendments
as may be made from time to time, and with appropriate approvals and
sanctions of the NCLT and other relevant regulatory authorities, as may
be required under the 2013 Act, as applicable, and under all other

applicable laws;

1.2.17“Share Entitlement Report” shall mean the valuer report on the share
entitlement ratio dated September 16, 2017 issued by M/s. S C Verma &

Associates, Chartered Accountants; and

1.2.18“Stock Exchanges” means The BSE Limited and The Calcutta Stock
Exchange Limited. |

1.3 INTERPRETATION

1.3.1 The terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar
words used in this Scheme refers to this entire Scheme.

1.3.2 The expressions, which are use_d in this Scheme and not defined in this
Scheme shall, unless repugnant or contrary to the context or meaning
hereof, have the same meaning ascribed to them under the 2013 Act, the
Securities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of India Act, 1992 (including the regulations made there under), the
Depositories Act, 1996 and other applicable laws, rules, regulations,
guidelines, bye-laws, as the case may be, including any statutory
modification or re-enactment th-ereof, from time to time. In particular,
wherever reference is made to the NCLT in this Scheme.
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1.4 DATE OF TAKING EFFECT AND OPERATIVE DATE

1.4.1 The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the NCLT shall be deemed to be
effective from the Appointed Date but shall be operative only from the
Effective Date. |
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PARTII
SHARE CAPITAL STRUCTURE

2. CAPITAL STRUCTURE

2.1 The share capital of Amalgamated Company as on March 31, 2017 was as

under:
Share Capital Amount in Rupees
Authorized Capital
70,00,000 equity shares of Rs. 10/- each 7,00,00,000
Total 7,00,00,000

Issued , Subscribed and fully paid up

48,24,220 Equity Shares of Rs.10/- each 7 4,62,42,200

Total 4,62,42,200

2.2 The share capital of Amalgamating Company as on March 31, 2017 was as

under:
Share Capital Amount in Rupees
Authorized Capital
82,50,000 equity shares of Rs.10/- _
each 8,25,00,000
Total 8,25,00,000
Issued, Subscribed and fully paid- '
up '
| 80,96,605 equity shares of Rs. 10/- ,
each : ~8,09,66,050

Total 8,09,66,050
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PART-lI

AMALGAMATION OF AMALGAMATING COMPANY WITH AMALGAMATED
COMPANY

3. THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING
COMPANY WITH AMALGAMATED COMPANY

3.1 With effect from the Appointed Date, and upon the Scheme becoming
effective, the Amalgamating Company shall stand transferred to and be
vested in the Amalgamated Company, as a going concern, without any
further deed or act, together with all the properties, assets, rights, liabilities,

benefits and interest therein.

3.2 Subject to the provjsions of the Scheme in re[ation to the modalities of
transfer and vesting, on occurrence of the Effective Date, the whole of the
business, personnel, property, assets, investments, rights, benefits and
interest therein of the Amalgamating Company shall, with effect from the
Appointed Date, stand transferred to and be vested in the Amalgamated
Company, without any further act or deed, and by virtue of the order passed
by the NCLT. Without prejudice to the generality of the above, and in
particular, the Amalgamating Company shall stand transferred to and be
vested in the Amalgamated Company in the manner described in sub-

clauses (i) to (xi} below:

() all assets of the Amalgamating Company, as are movable in nature or
incorporeal property or are otherwise capable of transfer by manual
delivery or by endorsement and delivery or by vesting and recordal
pursuani to this Scheme, shall stand vested in the Amalgamated
Company and shall become the property and an integral part of the
Amalgamated Company. The vesting pursuant to this sub-clause shall

' be deemed to have occurred by manual dé!ivery or endorsement, as
appropriate to the property being vested and title to the property shall be
deemed to have been transferred accordingly. No stamp duty is payable
on the transfer of such movable properties, being vested in the

Amalgamated Company;
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(i) all movable properties of the Amalgamating Company, other than those
specified in sub-clause (i) above, including sundry debtors, outstanding
loans and advancés, if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, shall without any
further act, instrument or deed, become the property of the

Amalgamated Company;

(i) allimmovable properties of the Amalgamating Company, if any, whether
freehold‘or leasehold, and all documents of title, rights and easements
in relation thereto, shall stand ftransferred to and be vested in and
transferred to and/or be deemed to have been and stand transferred to
and vested in the Amalgamated Company, without any further act or
deed done by the Amalgamating Company and/or the Amalgamated

Company;

(iv) all investments including the investments made by Amalgamating
Company in the capital of other companies whether as shares, scrips,
stocks, bonds, debentures, debenture stocks, units, mutual funds or
pass through certificates and other accrued benefits thereto shall stand
transferred to and be vested in and transferred to and/or be deemed to
have been and stand transferred to and vested in the Amalgamated
Company, without any further act or deed done by the Amalgamating
Company and/or the Amalgamated Company; »

(v) all debts, liabilities, contingent liabilities, duties and obligations, secured
or unsecured, whether provided for or not in the books of account or
disclosed in the balance sheets of the Amalgamating Company, shall,
be deemed to be the debts, liabilities, contingent liabilities, duties and
obligations of the Amalgamated Company and the Amalgamated
Company undertakes to meet, discharge and se_ltisfy the same. It is -~
hereby clarified that it shall not be necessary to obtain the consent of {
any third party or other person who is a party to any contract or ‘f}-'\:'
arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in ordér to give effect to the provisions of this

Clause;
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(vi) all contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments, permits, rights, entitlements, licenses including those
relating to tenancies, privileges, powers, facilities of every kind and
description of whatsoever nature in relation to the Amalgamating
Company, or to the benefit of which, the Amaigamating Company may
be eligible and which are subsisting or having effect immediately before
the Effective Date, shall be in full fqrce and effect on, against or in
favour of the Amaigamated Company and may be enforced as fully and
effectually as if, instead of the Amalgamatihg Company, the
Amalgamated Company had been a party or beneficiary or obligee

thereto;:

{vii) any pending suit/appeal or other proceedings of whatsoever nature
relating to the Amalgamating Company, whether by or against the
Amalgamating Company, shall not abate or be discontinued or in any
way prejudicially affected by reason of the amalgamation of the
Amalgamating Company or of anything contained inrthis-Scheme, but
the proceedings shall continue and any prosecution shall be enforced by
or against the Amalgamated Company in the same manner and to the
same extent as they would or might have been continued, prosecuted
and/or enforced by or against the Amalgamating Company, as if this
Scheme had not been made. The Amalgamated Company shall file
necessary application for transfer of all pending suit/appeal or other
proceedings of whatsoever nature relating to Amalgamating Company;

(viii} all employees of the Amalgamating Company, who are on its pay roll
shall be engaged by the Amalgamated Company, on such terms and
conditions as are no less favourable than those on which they are
currently engaged by the Amalgamating Company, without any
interruption of service as a result of this amalgamation and transfer.
With regard to provident fund, gratuity, leave encashment and any other
special scheme or benefits created or existing for the benefit of such
employees of the Ama]gamating Company, upon this Scheme becoming
effective, the Amalgamated Company shall stand substituted for the
Amalgamating Company for all purposes whatsoever, in accordance
with the provisions of applicable laws and in terms of this Scheme. It is
hereby clarified that upon this Scheme becoming effective, the aforesaid




benefits or schemes shall continue to be provided to the transferred
employees and the services of all the transferred employees of the
Amalgamating Company for such purpose, shall be treated as having

been continuous;

(ix) all statutory licenses, permissions or approvals or consents held by the
Amalgamating Company required to carry on its operations shall stand
transferred to and be vested in the Amalgamated Company without any
further act or deed, and shall, as may be required, be appropriately
mutated by the statutory authorities concerned therewith in favor of the
Amalgamated Company. The benefit of all statutory and regulatory
permissions, approvals and consents of the Amalgamating Company
shall vest in and become available to the Amalgamated Company

pursuant to the Scheme;

(x) any and all registrations, goodwill, licenses appertaining to the
Amalgamating Company shall stand transferred to and vested in the

Amalgamated Company; and

(xi) all taxes payable by the Amalgamating Company, if any, including all or
any refunds of claims shall be treated as the tax liability or
refunds/claims as the case may be of the Amalgamated Company.

3.3 Procedural Formalities Post Sanction of the Scheme
3.3.1 The Amalgamated Company shall, 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 or

novation or other writings or arrangements with any party to any contract -

or arrangement in relation to which the Amalgamating Corhpany has been
a party, in order to give formal effect to the above provisions. The
Amalgamated Company shall, under the provisions of this Scheme, be
deemed to be authorized to execute any such writings on behalf of the
Amalgamating Company and to carry out or perform all such formalities or
compliances referred to above on the part of the Amalgamating Company.




3.3.2 Upon the Scheme becoming effective, for statistical purposes only and
~ without any separate deed, instrument or writing, the Amalgamating
Compény and/or the Amalgamated - Company shall, if required,
simultaneously with the amendment in the register of charges, file
particulars of the modified charge with the concerned Registrar of
Companies. Any documentation subsequently entered into with the term
lenders or the working capital lenders of the Amalgamating Company and
the Amalgamated Company, shali be for the sake of convenience and
record only and to reflect the changes in the security pursuant to the
Scheme and there shall be no break in the continuity of such charge and
the same shall relate back to the date of its creation thereof in the

- Amalgamating Company.

3.3.3 Upon the Scheme becoming effective, all statutory permissions,
licenses, approvals, consents, privileges, benefits and benefits of filings
and all other incorporeal rights emanating from such licenses (together the
“Licenses”, for the purpose of this Clause 3.3.3) relating to the
Amalgamating Company, shall stand transferred to and vested in the
Amalgamated Company without any further act, instrument or deed, as
more particularly provided hereinabove. thwithstanding such transfer/
vesting of the Licenses, if any application is required for the statistical
record of the statutory authorities to implement the transfer and vesting of
the Licenses, as provided hereinabove, the Amalgamated Company shall
facilitate the statutory authorities by filing such applications, which shall be
granted/ approved in favour of the Amalgamated Company based on the

sanction order of the Scheme by NCLT.

3.3.4 Upon the Scheme becoming effective, the Amalgamated Company is
expressly entitled to revise its direct or indirect tax returns and related
withholding certificates and shall be entitled to claim refund, advance tax

credits pertaining to Amalgamating Company, if any.

3.3.5 From the Effective Date, all bank accounts of the Amalgamating
Company shall be permitted to be continued with the same balances as of
the Effective Date in the name of the Amalgamated Company and for
statistical record the Amalgamated Company shall be permitted to file
names and particulars of the new authorized signatories for withdrawals




&3

and/ or deposits/ credits in such bank accounts and the relevant bank

accounts shall be reconstituted accordingly.

3.4 Conduct of Business

3.4.1 With effect from the Appointed Date and until occurrence of the Effective
Date:

(iy the Amalgamating Company undertakes to carry on and shall be
deemed fo have carried on all its business activities and stand
possessed of its properties and assets, for and on account of and in

trust for the Amalgamated Company; and

(ii) all profits accruing to the Amalgamating Company and all taxes thereon
or losses accumulated or otherwise arising or incurred by it shall, for alt
purposes, be treated as and deemed to be the profits, taxes or losses,
as the case may be, of the Amalgamated Company; and

(iii} the Amalgamating Company shall carry on its business, with reascnable
diligence and business prudence and in the same manner as it had
been doing hitherto and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur
any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for itself or on behalf
of its affiliates or associates or any third party, or sell, transfer, alienate,"
charge, mortgage or encumber or deal, in any of its properties/ assets,
except : (a) when the same is expressly provided in this Scheme; or (b)
when the same is in the ordinary éourse of business as carried on by it
as on the date of filing of this Scheme in NCLT; or (¢) when a prior
written consent of the Amalgamated Company has been obtained in this

regard; and rﬁ.mw_,___ —




(iv) except by mutual consent of the Board of Directors of the Amalgamating
Company and the Amalgamated Company and subject to changes
pursuant to commitments, obligations or arrangements prior to the
Appointed Date or as part of this Scheme, pending sanction of this
Scheme by NCLT, the Amalgamating Company shall not make any
change in its capital structure either by any increase (by issue of equity
shares, bonus shares, preference shares, convertible debentures or
otherwise), decrease, reduction, reclassification, sub-division or
consolidation, re-organisation or in any other manner, which would have
the effect of reorganisation of capital of the Amalgamating Compariy;

and

(v) the Amalgamating Company shall not vary or alter, except in the
ordinary course of its business or pursuant to any pre-existing
obligations undertaken prior to the date of approval of the Scheme by
the Board of Directors of the Amalgamating Company, the terms and
conditions of employment of any of its employees, nor shall it conclude
settlement with any union or its employees except with the written

concurrence of the Amalgamated Company; and

(vi) the Amalgamating Company shall not alter or substantially expand its
business except with the written concurrence of the Amalgamated

Company; and

(vii) the Amalgamating Company shall not amend its Memorandum of
Association and / or its Articles of Association, except with the v_vritten

concurrence of the Amalgamated Company.

3.5 Notwithstanding anything contained in this Scheme, subject fo the
Applicable Laws, the Board of Directors of the Amalgamated Company shall
be entitled fo consider, pursue, manage, undertake and conduct business_ of
Amalgamated Company inter-alia including, any corporate actions, issue of
securiies and bonus shares, buy back of securities, reorganization,
restructuring of its businesses, strategic acquisition or sale of any business,
joint ventures, 'business combinations etc., as it may deem prudent and
necessary in the interest of the Amalgamated Company.
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3.6 With effect from the Appointed Date, all debts, liabilities, duties and
obligations of the Amalgamating Company as on the Appointed Date,
whether or not provided in their books, and all liabilities which arise or accrue
on or after the Appointed Date shall be deemed to be the debts, liabilities,
duties and obligations of the Amalgamated Company.

3.7 With effect from the Effective Déte, the Amalgamated Company shall
commence and carry on and shall be authorized to carry on the business of

the Amalgamating Company.

3.8 Upon this Scheme becoming effective, the Amalgamating Company shall
stand dissolved, without fo]lowin_g the procedure of winding up prescribed

under The Insolvency And Bankruptcy Code, 2016, as may be applicable.

3.9 For the purpose of giving effect to the amalgamation order passed under
sections 230 to 232 and other applicable provisions of the 2013 Aci, as
applicable, in respect of the Scheme by NCLT, the Amalgamated Company
shall, at any time pufsuant to the order on the Scheme, be entitled to get the
recordal of the change in the legal right(s) upon the amalgamation of the
Amalgamating Company, in accordance with the provisions of sections 230 to
232 of the 2013 Act.




PART-IV @

CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT
OF AMALGAMATED COMPANY

4. CONSIDERATION

4.1. Upon the coming into effect of the Scheme, and in consideration of the
amalgamation of the Amalgamating Company with the Amalgamated
Company pursuant to Part 1li — Section A of the Scheme, the Amalgamated
Company shall, without any further act or deed and without any further
payment, basis the Share Entitlement Report, issue and allot to the
shareholders of Amalgamating Company {(whose name is recorded in the
register of members of the Amalgamating Company) in the number of
equity shares as held by the Amalgamating Company in the Ama[gamated

Company in the following manner:

1(One) Equity Share of Rs.10/- (Rupees Ten) each of the Amalgamated
Company for every 6 (Six) Equity Share of Rs.10/- (Rupees Ten) each held

in the Amalgamating Company.”

4.2. In the event that the New Equity Shares entitled to be issued result in
fractional entitlements, the Board of Directors of the Amalgamated
Company shall be empowered to consolidate and/or round off such
fractional entitlements into whole number of equity shares.

4.3. Pursuant to issuance of New Equity Shares as aforesaid to the
shareholders of the Amalgamating Company, the shareholders of the
Amalgamating Company shall become the shareholders of the

Amalgamated Company.

4.4. Since the equity shares of the Amalgamated Company are dematerialized,
the shareholders of the Amalgamating Company shall be issued New : .
Equity Shares in dematerialized form or as may be prescribed by the Board - ;3" 2

of Director-of the Amalgamated Company.




4.5. Upon New Equity Shares being issued and allotted by the Amalgamated
Company to the members of the Amalgamating Company, in accordance
with Clause 4 .1, the share certificates in relation to the shares held by the
said members in the Amalgamating Company shall stand cancelied and
extinguished and be of no effect on and from the date of such issue and

ailotment.

New Equity Shares of the Amalgamated Company issued in terms of
Clause 5 .1 of this Scheme will be listed and/ or admitted to trading on the
Stock Exchanges where the shares of the Amalgamated Company are
listed and/or admitted to trading subject to necessary approvals under SEBI
regulations and from the Stock Exchanges and all necessary applications
and compliances being made in this respect by the Amalgamated

Company.

4.6. In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of the Amalgamating Company, the Board
of Directors of the Amalgamated Company shall be empowered in
appropriate cases, prior o or even subseqguent to the Record Date, fo
effectuate such a fransfer as if such changes in the registered holder were
operative as on Record Date, in order to remove any difficulties, after the

effectiveness of this Scheme.

- 4.7. Subject to Clause 5 below, the New Equity Shares to be issued to the
members of Amalgamating Company under Clause 4.1 above shall be
subject to the Memorandum and Aricles of Association of Amalgamated
Company and shall rank pari passu with the existing equity shares of
Amalgamated Company in all respects for the financial year starting from
the Appointed Date in terms of the Scheme with the existing equity shares

of Amalgamated Company.

4.8. For the purpose of stamp duty to be levied, if any, on the issue of New ' -
Equity Shares, Appointed Date shall be deemed as relevant date. >

4.9. For the purpose of issue of New Equity Shares to the shareholders of the
Amalgamating Company, the Amalgamated Company shall be deemed to
be in compliénce with necessary compliances under relevant provisions of
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5.

2013 Act and SEBI| Regulations for the issue and allotment by the
Amalgamated Company of New Equity Shares to the members of the

Amalgamating Companies under the Scheme.

DIVIDEND PAYABLE BETWEEN APPOINTED DATE AND EFFECTIVE

DATE

5.1.

5.2,

6.1

Notwithstanding anything provided in this Scheme, in case dividend
(including interim dividend), is declared either by Amalgamated Company or
Amalgamating Company prior to the Effective Date, it shall be payable to
their respective shareholders whose name is recorded in the register of
members of the Amalgamated Company and/ or Amalgamating Company
as holding equity shares on the date of declaration of such dividend or to
such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the
Board of Directors of Amalgamated Company and/ or Amalgamating

Company.

It is clarified that the aforesaid provision in respect of declaration of
dividends is an enabling provision only and shall not be deemed to confer
any right on any member of the Amalgamated Company and Amalgamating
Company to demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective‘ Boards of
Directors of the Amalgamated Company and Amalgamating Company and
subject to the approval of the respeciive shareholders of the Amalgamated
Company and Amalgamating Company.

CHANGE IN AUTHORISED SHARE CAPITAL

Upon this Scheme becoming effective and upon the vesting and transfer of
the Amalgamating Company in the Amalgamated Company pursuant to the
terms of this Scheme, the entire authorized share capital of the
Afnalgamating Company shall stand transferred from the authorized share
capital of the Amalgamating Company to the authorized share capital of the

Amalgamated Company.




6.2 By virtue of Clause 6.1 above, the authorized share capital of the
Amalgamated Company shall stand increased by an amount of Rs.
8,25,00,000 (Rupees Eight Crore Twenty Five Lac) and Clause V in the
memorandum of association of the Amalgamated Company shall stand

substituted to read as foilows:

“V. The Authorized Share Capital of the Company is Rs.15,25,00,000
(Rupees Fifteen Crore Twenty Five Lac only) divided into 1,52,50,000 (One
Crore Fifty Two Lac Fifty Thousand) Equity Shares of Rs. 10/~ (Rupees

Ten) each.”

6.3 The stamp duty or filing fees paid on the authorized share capital of the
Amalgamating Company is permitted to be utilized and applied towards the
increase in the authorized share capital of the Amalgamated Company in
accordance with this Clause 6.1 and 6.2 above, and no further demand of -
additional stamp duty or fee shall be raised or made upon the Amalgamated
Company by any regulatory authorities in relation to such increase in the
authorized share capital of the Amalgamated Company, including by the
Registrar of Companies, National Capital Territory of Delhi and Haryana.

6.4 It is hereby clarified that for the purposes of increasing the authorized share
capital of the Amalgamated Company in accordance with Clause 6.1 and
6.2 above, the consent of the shareholders of the Amalgamated Company
to this Scheme shall be deemed to be sufficient for the purposes of effecting
this amendment and that no further resolution under section 13, section 61
or any other applicable provisions of the 2013 Act, would be required to be

separately passed.

7. ACCOUNTING TREATMENT

7.1 With effect from the Appointed Date and upon the Scheme becoming
effective, Amalgamated Company shall account for the amalgamation of
Amalgamating Company in its books of account. All the assets and liabilities
of Amalgamating Company, is/shall stand transferred to and vested in
Amalgamated Company pursuant to the Scheme and shall be recorded by
Amalgamated Company at their book values with effect from the Appointed
Date.
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7.2 Amalgamated Company shall credit the aggregate face value of New Equity
Shares issued by it to the shareholders of Amalgamating Company
pursuant to Clause 4.1 of this Scheme to the Share Capital Account in its

books of accounts.

7.3 The difference between assets and ligbilities, as taken over, and face value
of New Equity Shares issued to be adjusted in appropriate account under

equity of the amalgamated company.

8. TAX

8.1 Any tax liabilities under the Income Tax Act, 1961 or other applicable
laws/regulations dealing with taxes/ duties/ levies allocable or related to the
business of Amaigamating Companies to the extent not provided for or
covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to the Amalgamated

Company.

8.2 Any surplus in the provision for taxation/ duties/ levies account including but
not limited to the advance tak, tax deducted at source by the customers and
MAT credit, CENVAT credit, as on the date immediately preceding the
Appointed Date will also be transferred to Amalgamated Company. Any
refund under the Income Tax Act, 1961 or other appliéable laws/ regulations
dealing with taxes/ duties/ levies allocable or related to the business of
Amalgamating Companies or due to Amalgémating Companies,
consequent to the assessment made in respect of Amalgamating Company,
for which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date, shall also belong to and be received by

Amalgamated Company.

8.3 The tax payments (including without limitation income tax, tax on distribution
of dividends, Goods and service tax, excise duty, central sales tax,
applicable state value added tax or any other taxes as may be applicable
from time to time) whether by way of tax deducted at source by the
customers, advance tax or otherwise howsoever, by Amalgamating
Company after the Appointed Date, shall be deemed to be paid by




Amalgamated Company and shall, in all proceedings, be dealt with
accordingly. Notwithstanding the above, any tax deducted at source by
either the Amalgamating Company or the Amalgamated Company on
account of intercompany transactions between Amalgamated Company and
Amalgamating Company post the Appointed Daté, shall be deemed to be
advance tax paid by the Amalgamated Company and shall, in all
proceedings, be dealt with accordingly.

8.4 Upon the Scheme becoming Effective, with effect from the Appointed Date,

8.5

Amalgamating Company and Amalgamated Company are expressly
permitted to prepare and/or revise, as the case may be, their financial
statements and returns along with the prescribed forms, filings and
annexure under the Income Tax Act, 1961, central sales tax, applicable
state value added tax, Goods and service tax laws and other tax laws, if

required, to give effects to provisions of the Scheme.

All tax assessment proceedings/appeals of whatsoever nature by or against
the Amalgamating Company pending and/or érising at the Appointed Date
and relating to Amalgamating Company shall be continued and/or enforced
until the Effective Date as desired by Amalgamated Company. As and from
the Effective Date, the tax proceedings/ appeals shall be continued and
enforced by or against Amalgamated Company in the same manner and to
the same extent as would or might have been continued and enforced by or
against Amalgamating Company. Further, the aforementioned proceedings
shall not abate or be discontinued nor be in any way prejudicially affected
by reason of the amalgamation of Amalgamating Company with
Amalgamated Company or anything contained in the Scheme.

Upon the Scheme coming into effect, any obligation for deduction of tax at
source on any payment made by or to be made by Amalgamating Company
shall be made or deemed to have been made and duly complied with by the

Amalgamated Company.




8.6 The provisions of this Scheme as they relate to the amalgamation of
Amalgamating Company into and with Amalgamated Company have been
drawn up to comply with the conditions relating to “amaigamation” as
defined under section 2(1B) of the Income-taix Act, 1961. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said section of the Income-tax Act, 1961, at a later
date including resulting from an amendment of law or for any other reason
whatsoever, the provisions of the said section of the Income-tax Act, 1961,
shalt prevail and the Scheme shall stand modified to the extent determined
necessary to comply with section 2(1B) of the Income-tax Act, 1961. Such
modification will, however, not affect the other parts of the Scheme.




PART-V
GENERAL / RESIDUARY TERMS AND CONDITIONS
9. APPLICATION TO NCLT

The Amalgamated Company and the Amalgamating Company shall,
with all reasonable dispatch, make respective applications to the
NCLT and or applicable authoerity, under sections 230 to 232 of 2013
Act, seeking order for dispensing with or for convening, holding and/or
conducting of the meetings of the classes of their respective members
and creditors (secured and unsecured) as per the requirements of the
2013 Act.

10. Turnaround Corporate Advisors Private Limited., a SEBI registered
Category | merchant banker, pursuant to SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, under its fairness
opinion dated September 16, 2017, has certified that the Share
Entitlement Report in reference to the Scheme, is fair and reasonable.

11. CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

{a) The approval by the requisite majorities of the classes of persons,
including shareholders, creditors of the Amalgamating Company
and Amalgamated Company as may be directed by the NCLT
under Section 230- 232 of the 2013 Act

(b) The Scheme being approved by  the shareholders of the
Amalgamated Company through resolution passed in terr;ls of
Para 9 (a) & (b) of Annexure | of SEBI Circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017, as may be amended from
time to time, provided that the same shall be acted upon only if the
votes cast by the public shareholders in favour of the Scheme are
more than the votes cast by the pubiic shareholders against it;




(c} The sanctioning of this Scheme by the NCLT, whether with any
modifications or amendments as NCLT may deem fit or otherwise;

(d) The filing of the certified copies of the orders of the NCLT with the
Registrar of Companies, National Capital Territory of Delhi and
Haryana, by the Amalgamating Company and Amalgamated

Company, as the case may be;

(e) Any other sanctions and orders as may be directed by the NCLT in

respect of the Scheme.

12. MODIFICATION OR AMENDMENTS TO THE SCHEME

12.1 The Amalgamating Company and the Amalgamated Company (acting
through their respective Boards of Directors) may assent to any
modifications or amendments to this Scheme, which the NCLT and/or
any other authorities may deem fit to direct or impose or which may
otherwise be considered necessary or desirable for settling any
question or doubt or difficulty that may arise for implementing and/or
carrying out this Scheme. The Amalgamating Company and the -
Amalgamated Company (acting through its respective Boards of
Directors) be and is hereby authorized to take such steps and do all
acts, deeds and things as may be necessary, desirable or proper to
give effect to this Scheme and to resolve any doubts, difficulties or
questions, whether by reason of any order of the NCLT or of any
directive or order of any other authorities or otherwise howsoever
arising out of, under or by virtue of this Scheme and/or any matters

concerning or connected therewith.

12.2 In the event of any of the conditions that may be imposed by the
NCLT or other authorities which the Amalgamating Company and
Amalgamated Company may find unacceptable for any reason, then
the Amalgamating Company and/or Amalgamated Company are at
liberty to withdraw the Scheme. The Board of Directors of
Amalgamating Company and Amalgamated Company shall be

entitled, in a mutually agreeable manner, to revoke, cancel and



declare the Scheme of no effect if they are of view that the coming into
effect of the Scheme could have adverse implications on

Amalgamating Company and/or Amalgamated Company.

12.3 If any issue arises as whether any asset, liability, employee pertains
to the Amalgamating Company 'andlor Amalgamated Company, or not
under this Scheme, the same shall be decided by the Board of
Directors of the Amalgamating Comp'any and/or Amalgamated
Company, as relevant, on the basis of relevant books of account and
other evidence that they may deem relevant for said purposes. '

13. EFFECT OF NON-RECEIPT OF APPROVALS

13.1. In the event that the Scheme is not sanctioned by the NCLT or in the
event any of consents, approvals, permissions, resolutions,
agreements, sanctions or conditions enumerated in the Scheme are
not obtained or complied with or for any other reason, the Scheme
cannot be implemented, the Scheme shall become null and void, the
transferee Company shall bear the cost, charges and expenses in
connection with the Scheme unless otherwise mutually agreed.

13.2. The non — receipt of any sanctions or approvals for a particular asset
or liability forming part of the Amalgamating Company getting
transferred pursuant to this Scheme, shall not affect the effectiveness
of the respective section of the Scheme, if the Boards of Directors of
the Amalgamating Company and/or Amalgamated Company so
decide. In the event of non — receipt of approval of any lender /
creditor for the transfer of any liability, then at the option of the Boards
of Directors of the Amalgamating Company, it may issue a security /
recognize a liability in favour of Amalgamated Company on the same
terms. The transfer of such asset or 'Iiability shall become effective
from the Appointed Date as and when the said requisite approvals are ;7 A*S'-,-“R:
received or aforesaid liability being recognized / security being issued N
and the provisions of the Scheme shall apply appropriétely to the said

transfer / issue / recognition.




14. COSTS, CHARGES & EXPENSES

14.1. Except as otherwise expressly provided in the Scheme, the
transferee company shall pay the costs, charges and expenses in
connection with the Scheme, including the stamp duty, if any, in
relation to the Scheme within 30 (thirty) days or as may be prescribed
by the order of the NCLT. |

14.2. Upon the Scheme becoming effective all taxes including duties,
levies and ail other expenses, if any (save as expressly otherwise
agreed) of the Amalgamating Company and Amalgamated Company
arising out of or incurred in connection with and implementing this
Scheme and matters incidental thereto shall be borne by the

Transferee Company.
15. INDEMNIFICATION

The Promoters shail indemnify the Amalgamated Company and keep
Amalgamated Company indemnified for any and all contingent
liabilities and obligations including all demands, claims, suits,
proceedings and the like which may be made or instituted by any third
party (ies) including Governmental Authorites on Amalgamated
Company and are directly relatable to Amalgamating Company or
which may devolve on Amalgamated Company on account of this
amalgamation. The Promoters shalli secure, deposit or pay, as the
case may be, any legal demand raised by the Governmental Authority

within the time frame provided therein.




16. MISCELLANEOUS

If any part of this Scheme hereof is invalid, ruled illegal by NCLT of
competent jurisdiction, or unenforceable under present or future laws,
then it is the intention of the Amalgamating Company and
Amalgamated Company that such Part shall be severable from the
remainder of the Scheme, and the Scheme shall not be affected
thereby, unless the deletion of such Part shall cause this Scheme to
become materially adverse to Amalgamating Company and/or
Amalgamated Compény, in which case the Amalgamating Compahy -
and Amalgamated Company shall attempt to bring about a
modification in the Scheme, as will best preserve for the
Amalgamating Company and Amalgamated Company the benefits
and obligations of the Scheme, inc!uding but not limited to such Part.
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