IN THE NATIONAL COMPANY LAW TRIBUNAL,
COURT-IV, MUMBAI BENCH
CP (CAA)/236/MB-1V /2022
m .
CA (CAA)/199/MB-IV /2022

In the matter of
- Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and Rules framed
thereunder as in force from time to time; '
o and

In the matter of

Scheme of Amalgamation between
In the matter of
Scheme of Amalgamation by way

of
- Merger by Absorption
Fairfield Atlas Limited _
CIN: U34300MH1990PLC05530 ... Petitioner Company No.1/

Transferor Company
Brevini India Private Limited

CIN: U31100PN2000PTC201434 . ... Petitioner Cdrﬁpany No.2/
Transferor Company

Graziano Trasmissioni India Private Limited -

CIN: U34300PN1997PTC202633 ... Petitioner Company No.3/
. ‘ - Transferee Company

Order delivered on 16.05.2023

Comm.j

. M. Prabhat Kumar o Mr. Kishore Vemulapalli
Hon’ble Member (Technical) | _ Hon’ble Member (Judicial)




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

CP (CAA)/236/MB-1V/2022
.
CA (CAA)/199/MB-TV /2022

Appearances (via vzdeoconférencmg)

For the Petltioners .:  Mr. Hemant Sethi a/w Ms.
. Devanshi Sethi i/b Hemant Sethi &
. Co.
Foi the Regional Director : Ms. Rupa Sutar, Deputy Director,

, '_WestemARegion, Mumbai
ORDER .

Per: Kishore Vemulapalli, Member (Judicial)

The Bench is convened by videoconference.

2. Heard the learned Counsel for the Petitioner Companies and the

representative of the Regional Director Western Region, Ministry of

' Corporate Affairs, Mumbai. No objection has come before this Tribunal to
oppose the Scheme and nor has any party controverted any averments made
in the Petition, unless otherwise stated hereinafter.

3. The sanction of this Tribunal is sought under Sections 232 read with section
230 and. other applicable provisions of the Companies Act’, 2013 (‘Act’) in
m'atter of Scheme of Amalgamation by way of Mergér by Absorption of
Fairfield Atlas Limited (Transferor Company) and Brevini India Private |

- Limited (Transferor Company) with Grazxano Trasmissioni India anate

Lmnted (Transferee Company) and their respective shareholders.

4. The Petitioner Company No.l is inter aiia engaged in the business of
manufacturmg and seling automotive transmission gears and gears
assemblies. The Petitioner Company No.2 is prlmarﬂy engaged in the
business of commission agent for engmee_rmg goods. The Petitioner
Compaﬁy No.3.is primarily engaged in the business of Ihaﬁufacturing of
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. gears, synchronizers and transaxles for automotive mndustry.

5. The ratiqnale of the scheme is stated as follows: .-

The Amalgamation will enable pooling of résources of the Companies involved
in Amalgamation to their common advantages, resulting in more productive
utilization of all the resources and achieving economies of scale resulting into |
cost and operational efficiencies, which would be bemg)‘icidl Jor all the

stakehélders. ;

i. The Amalgamation would create a stronger sustainable business by
giving opportunity to fully leverage assets, capabilities, experience,
expertise and infrastructure of all the Companies resulting into cost
sdvings and higher profitability lévéls.; |
1. '_ The Amalgamation would .brz'ng greater managem’enf focus qnd
would help in achieving uniform co@omte policies and Jaster /-
effective decision making and its z'mplementdtz’on. '.
ifi. - The Amalgamation woﬁld result in reducing number of legal entities
| a'nd,- help in avoz'dz’ng duplication of regulatory and procedural
compliances and consequently result into saving of time, efforts,
- resources and cost involved in such compliances.
| iv. Post-Amalgamation, the Transferee Company will have better -
financial and ope}ationdf prospects. The Amal:gamafion result in
conﬁolidation of business of the Companies resulting in expansion of
business and create greater v'c'zlue._'ro all  stakeholders. The
Amalgamation shall be beneficial and in'the best interests bf the
| shareholdérs, creditors, employees of the Companies involved, and Aall

concerned,

6.  The Petitioner Companies have approved the Scheme by passing Board
a Page3 of 7
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Resolutlons in their respective Board Meetmgs held on 26% July 2022
27% July 2022 and 26™ July 2022 respectively. The Appomted Date for
the scheme is 1st April 2022."

The Regional Director has filed his Report dated 28.04.2023.making ‘
certain  observations. The  Petitioner Companies have

: submitted/ undertaken that :-

a. The observatlon made by the ROC s merely factual in nature and
- no further response is requlred to that extent |
~b. Mr. Dhani Ram Sharma is not a shareholder as per the register -
of Members maintained by Registrar and Share Tr-anefer"Agent
of the Transferor Cornpany 1. and this Complaint is an .
independent matter dnd has no impacton this Petition. The order
sanctioning scheme will not dilute the complaint and will be
decided on its merit.
" ¢. The interest of the cred1tors shall be duly protected under the
Scheme. |
d There i1s no compromise or'arrangement with creditors as the
present scheme is under section 230(1)(b) of the compames act -
_ - 2013. _ |
€. The Third Petitioner Company submit that the provisions of
Section 89/90 are not applicable to the Second Petitioner
Company as Mr. Gajanan Gandhe, shareholder holds the share
in his personal capacity having both the legal (registered member)

as well as the beneficial interest in the shares held by him.
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. f. The Third Petitioner Company, they have filed i'éievant :
declarations as required under section 187C of the erstwhile
- Companies Act 1956.
g. The approval of the Scheme by this Tribunal may not deter the |
sectoral regulators .to deal With any issﬁes arising after giving
l effect to the Scheme. |
- h. The Transferee ‘Company wﬂl comply with Income. Tax
Pr0v151ons In relation to proceedings/claims under Income Tax
Act against the Transferor Company. .
1. The Third Petitioner Company, At'hey have ﬁieci relevant
declarations as required under section 187C of the erstwhile

Companies Act 1956.

Ms. Rupa_ Sutar, Deputy Difector from office of Regional Director
(WR) Mumbai appeared on the date of hearing and submits that the
explanations and clarifications given by the Petitioner Compames in
rejomder are satisfactory and they have no further objection to the

Scheme.

The Official Liquidator has filed his representation on 28.04.2023, inter |

alia statingitherein that the affairs of the Transferor Companies have

" been conducted in a prbper manner and that his representation may be

taken on record.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is ot
contrary to public policy considering that no objection has so far been
recelved from any authority or cred1tors or members or any other

stakeholders
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11. Consideration of the Scheme :

Issue of equity shares by Transferee Company

 The provzszons of this Part III shall operate noﬁwthstandmg

anythmg to the contrary in any other instrument, deed or wntzng

17.1. (Z;aon the coming into ﬁcf of this Scheme and in consideration
of the transfer and vesting of the '.Unde'ﬁaking to the Transferee
Company in terms of this Scheme, the Transferee Company shall,
without any further application, act, instrument or deed and without
any " further payment, basis the ‘yaluarz'on' report issued by
- independent registered valuer, issue and allot to all the eligible
 shareholders of the Transferor Companies on the Record Date, or
© his/her/its legal heirs, executors or admz:nisrrators o7, as the case

may be, successors as under:

a) 35 equity shares of the face valuelofRs.'I 0 (Rupees Ten oﬁly) each
of the Transferee Company for every 100 equity shares of the face
value of Rs.10 (Rupees Ten only) each of Transferor Company 1.

b) 65 equity shares of the face value ofRs 10 (Rupees Ten only) each
of the Transferee

Company Jor every 100 eguzty shares of the face value of Rs. 10 |
(Rupee One only) each of Tmnsﬁeror Company 2 (to the members of
Transferor Company 2 other than Transferee Company).

-12.  Since all the requisite statutory'compliances have been fulfilled, CP
 (CAA)/236/MB-1V/2022 filed by the Petitioner Companies is made
absolute in terms of prayer clauses of the said Company Scheme

~ Petition.
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15.

16.

-17.

18.

19.
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Thé Income Tax Department will be at liberty to examine the aspect
of any tax payable because of this scheme and it shall be open to the
income tax authorities to take necessary action as possible under the

Income Tax Law.
The Petitioner Company No.1 & 2 be dissolved without winding up.

Petiﬁonérs are directed fo filea cqpy'df this Order along with a copy
of the Scheme of Amalgamation with the concerned Régistrar of
Companies, electronically along Wiﬂl E-F()rm INC-28, in addition to -
phy.rsical' copy within 30 days from the date of receipt of the Order
from the Registry.

The Petitioner Companies to lodge"a copy of this Order and the
Scheme duly authenticated by the Deputy Registrar or Assistant

~ Registrar, National Company Law Tribunal, Mumbai Bench, with

the concerned Superintendent of Stamps, for the purpose of
adjudication of stamp duty payable within 60 days from the date of
receipt of the Order, if any. '

All authorities concerned to act on a copy of this Order along with Scheme
duly authenticated by the Deputy Registrar or Assistant Registrar,

National Company Law Tribunal, Mumbai.

The Appointed Date is 1% April 2022.

Ordered Accordingly. : _ :
. Sd/- - Sd/-
Prabhat Kumar o Kishore Vemulapalli

Member (Technical) o Member (Judicial)

ff
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SCHEME OF AMALGAMATION
By way of Merger by Absorption

Under Sections 230 to 232 of the Companies Act, 2013 and rules frémed thereunder
AMONG

FAIRFIELD ATLAS LIMITED
(CIN: U34300MH1990PLCO55300)
{"TRANSFEROR COMPANY 1"}

AND

BREVINI INDtA PRIVATE LIMITED
~ {CIN: U31100PN2000PTC201434)
{"TRANSFEROR COMPANY 2")
AND

GRAZIANG TRASMISSIONI INDIA PRIVATE LIMITED
{CIN: U34300PN1997PTC202633)
{"TRANSFEREE COMPANY")

AND
THEIR RESPECTIVE SHAREHOLDERS

ASCTARN

e // VAMAN &, *

oy SOLANHAR

o Area Pune Uistriot] «f

-~ Reg. He, 7435 ==l

({‘\ Expiry Date qé?
™

05/01/2024
-

BTAN
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PREAMBLE

Description of the Scheme

- This Scheme of Amalgamation {(merger by Absorption) ("Scheme") is presented pursuant to
the provisions of Sections 230 to 232 read with Rules made thereunder and other relevant
provisions of the Companies Act, 2013, as may be applicable, and Section 2{18) and ather
relevant provisions of the Income-tax Act, 1961 {IT Act’}, as applicable for the:

a)  The amalgamation of the Transferor Companies {as defined hereunder) into the
Transferee Company (as defined hereunder), by way of merger by absorption,
dissolution of the Transferor Companies without winding up and the consequent
tssuance of the Transferee Company Shares (as defined hereunder) in accordance
with the Share Exchange Ratio {as defined hereunder) to the Eligible
Members/Sharehoiders {as defined hereunder), in respect of each share of the
Transferor Companies held by them in accordance with this Scheme;

b) various other matters incidental, consequential or otherwise integrally connected
therewith, including the increase in the share capital of the Transferee Company.

The Amalgamation of the Transferor Companies into the Transferee Company shall be in
full compliance with the conditions relating to "amaigamation" as provided under Section
2(18B) and other retated provisions of the IT Act such that, inter alia:

a) All the properties of the Transferor Companies, immediately before the '
: Amalgamation, shall become the properties of the Transferee Company, by virtue
of the Amalgamation,

b) All the liabiiities of the Transferor Companies, immediately before the
Amalgamation, shall become the liabilities of the Transferee Com pany, by virtue of
the Amalgamation, and |

c) Shareholders holding not less than three fourths in value of the shares in the
Transferor Companies [other than shares already held therein immediat TR
the amalgamation by, or a nominee for, the transferee company or it '

will become shareholders of' the Transferee Company by “ .
Amalgamation. MAMAN 53."‘_ ~ T
e AN AR \ \
SOLAT o
Description of Companies 03| prea Pune Ry iﬂ-' :
O\ Reg No TN IO

. bl - j 3
Fairfield Atlas Limited is a company incorporated under the Companies d::'- 56%@%%;{;54 4 ‘-%:
February 1990 having Corporate Identity Number U34300MH1990F Cﬁ ancij//‘f(
Permanent Account Number AAACA4439¢. The registered office is situated K ‘E {D ;
157, Devarwadi Village, Chandgad Taluk, District Kolhapur, Maharashtra, India _?_L_/
{hereinafter referred to as the “Transferor Company 1”). The main objects of the Transferar
Company 1 as set out in its Memorandum of Association are under —

AN
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"1. To manufacture process, assemble, equip, improve, work, develop, repair and to buy,
sefl, import, export and otherwise deal in automobile gears, industrial, mechanical,
electrical and metollurgical gears and all other kinds of gear and gear boxes,

2. To carry on and engaged in the business in India and overseas, of providing diverse
services in the areas of engineering and consufting services in designing and development
of diverse products, project implementation, procurement, construction management and
other related services, conducting feasibility studies, diagnosing operational problems and
providing solution, front end engineering design, detailed engineering and procurement
services, consulting engineers, and providing technical advisory service and related services.

3. To carry on and engaged in the business in india and overseas of providing services and
consulting and advisory services in all forms in the field of management, technical,
industrigl, financial, taxations, commercial, marketing, human resources and other
disciplines and providing services in the area of operation research, personnel recruitment
training and placements, technical analysis of data, preparation of project reports and their
review, critical path analysis, organization and methods studies and other economic
mathematical, statistical, scientific and other modern management services, techniques
and providing services in the areas of book-keeping, preparation and maintenance of books
of account, preparation of account and financial statements and reports, management
information systems reporting, and preparation of reports for filing with the government,
regulatory and taxation authorities, and providing consulting services and other service
professional and technical nature.

4. To carry and engage in India and overseas in the business of designing, developing,
customizing, integrating, deployment, managing, maintenance and supporting information
technology products, systems and solutions including without limitation systems and
applications software and designing and developing such information technology products
and systems, systems and application software for customers and others, and establishing,
managing and operating electronic data processing centers and carrying on the business of
data processing, word processing, software consultancy, system studies, system integration
services, techna-economic feasibility studies in all areas.”

Brevini India Private Limited is 2 company incorporated under the Companies Act, 1956 on
29 June 2000 having Corporate ldentity Number U31100PN2000PTC201434 and Permanent
Account Number AABCB4616M. The registered office is situated at Room No. 2003, First
Floor, DITC, S. No. 279, Raisoni Industrial Park, Hinjewadi Phase iI, Mann Taluka Muishi,
Pune, Maharashtra, India - 411057 (hereinafter referred to as the “Transferor Company
2"). The main objects of the Transferor Company 2 as set out in its Memorandum of
Association are under ~

"1. To carry out the business of design, manufacture, assemble, fabricate, buy, self {directly

or as agents), distribute, deal, install, export, import, repoir and maintain Planetary gear

boxes and all kind of speed reducers with associated equipment’s/ systef; y
T

coemponents for Electricaf and Hydraulic power transmission.” @ E —

) ) ) @%’/’ L N %N
Graziano Trasmissioni India Private Limited is a company | q&pqr‘éteﬁﬂﬂﬁﬂéﬁ‘ﬁe A\
Companies Act, 1956 on 13 May 1897 having Corpo te ﬁdeﬁf&i}-yﬁlﬂ"ﬁg@ﬁm fi’;
U34300PN1997PTC202633 and Permanent Account Number AAAQGEIERMSTHE Felisterad | £y

office is situated at Survey No. 279, Raisoni industrial Park, Hinjawdd¥Phase ﬁﬁlﬁfa‘ﬂ, Toluka [
Muishi Pune, Maharashtra — 411057, India (Hereinafter referre }\\gherjf }'gﬁrsf&f:“e’e -~
= RN

Company”). The main objects of the Transf b #E Memor
pany”) j sferee Company as set out .jf‘sghfgi?w@i% {ji/
¥ fi
NYEN 2
For Fairfield Atlas Ltd. To7 Brevini India Private Limieed .

VoAl o e By b
AN ‘ e
Autherised Signaory ‘
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Association are under —

“1, To manufacture, process, repair, buy ond sell, resell, export, re-export, import, re-import
and trade in axles, angle drives, differential, gears, gear boxes, transmission gear pumps,
shafts, synchronizers, power shaft transmission, and other industrial vehicles, commercial,

construction and agricultural vehicles and machines.”

Objects and benefits of the Scheme:

The Transferor Companies and Transferee Company are affiliates of Dana incorporated,
headquartered at Ohlo, United States of America. Considering various commercial
considerations including the size of operations of Transferor Companies are smaller when
compared to Transferee Company, it is proposed to merge the Transferor Companies with
the Transferee Company. This Scheme of amalgamation is expected to enable better
realization of potential of the business of the Companies and vield beneficial result and
enhanced value creation for the Companies, their respective shareholders, customers,
creditars and employees. it is not prejudicial to the interests of shareholders, customers,
creditors and various other stakeholders of the respective companies.

The rationale for the proposed Scheme is set out below:

1. The Amalgamation will enable pooling of resources of the Companies involved in
Amalgamation to their commaon advantages, resulting in more productive utilization of
all the resources and achieving economies of scale resulting into cost and operational
efficiencies, which would be beneficial for all the stakeholders.

2. The Amalgamation would create a stronger sustainable business by giving opportunity

to fully leverage assets, capabilities, experience, expertise and infrastructure of all the
Companies resulting into cost savings and higher profitability levels.

3. The Amalgamation would bring greater management focus and would help in achieving

uniform corporate policies and faster / effective decision making and its
implementation.

4. The Amalgamation would result in reducing number of legal entities and help in
avoiding duplication of regulatory and procedural compliances and consequently result
into saving of time, efforts, resources and cost involved in such compliances.

5. Post-Amalgamation, the Transferee Company will have better financial and operational
prospects. The Amalgamation result in consolidation of business of the Companies
resufting in expansion of business and create greater value to alf stakeholders. The
Amalgamation shall be beneficial and in the best interests of the sharehoiders,
creditors, employees of the Companies involved, and all concerned.

In view of the above, the Board of Directors of the Transferor Companies
Company have considered and proposed the merger by absorption
Companies with the Transferee Company in order to benefit the stake
Companies. Accordingly, the Board of Directors of the Transferor
Transferee Company have formulated this Scheme of Amalgamati
provisions of Sections 230 to 232 or other applicable provisions of the
as may be applicable and rules framed thereunder.
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Parts of the Scheme:
This Scheme is divided into the following parts:

Part | - Deals with definitions of the terms used in this Scheme of Amalgamation and
sets out the share capital of the Transferor Companies and the Transferee
Company

Part il - Deals with the transfer and vesting of the Transferor Compames with and
into the Transferee Company

Partlll - Deals with the issue of new equity shares by the Transferee Company to the
eligible shareholders of the Transferor Companies

Partlv - Deals with the accounting treatment for the Amalgamation in the books of
the Transferee Company

PartV - Deals with the dissolution of the Transferor Companies and the general

' terms and conditions applicable to this Scheme of Amalgamation and other
matters consequential and integrally connected thereto
For Fairfield At!as Ltd. Fee Brevind lade Private Limited

) . usaaw Ciont india Pvi. Lid,
2 W\/\/‘/\’—’/ {ﬁf , =

Authorised Signarory

Aui : ignatory

.'-‘11.1’55‘" Dake ity

& m Puﬂe f'“"“r‘c
ha '?-m\ px

Red. 1
- e oivy Date
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1.4,
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1.7.

For Fairfield Atlas Ltd., por Brevini India Privass Linirad 7
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PART I

DEFINITIONS AND SHARE CAPITAL
Definitions

In this Scheme (as defined hereinunder), unless repugnant to the meaning or context thereof,
the following expressions shall have the meaning mentioned herein below:

"Act" or “Companies Act” means the Companies Act, 2013 read with the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable ruies
and regulations, for time being in force, if any or applicable provisions of the erstwhile
Companies Act, 1956 (as the case may be) including any statutory modification or re-
enactment thereof. References in this Scheme to particular provisions of the Act shall be
deemed to mean and include references to particular provisions of the Companies, Act,
2013 unless stated otherwise,

"Amalgamation” means the Amalgamation of the Transferor Companies with the
Transferee Company by way of merger by absorption pursuant to Sections 230 to 232 and
ather relevant provisions of the Companies Act, and applicable provisions of the Companies
{Compromises, Arrangements and Amalgamations) Rules, 2016 and other relevant rules
and regulations and Section 2 (1B) and other relevant provisions of the Income-tax Act,
1961.

"Affiliate” means any other entity (i) which is directly or indirectly controlling the legal
entity; or (i} which is under the same direct or indirect ownership or controt as the {egal
entity; or (iii) which is directly or indirectly owned or controlled by the legal entity for so
long as such ownership or control lasts. Ownership or control shall exist through direct or
indirect ownership of more than fifty per cent of the nominal value of the issued equity
share capital or of more than fifty per cent of the voting rights entitling the holders to vote
for the election of directors or persons performing similar functions or right by any other
means to elect or appoint directors or persons who collectively can exercise such control.

“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
restriction 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 concerned authority
having jurisdiction over the matter in question,

"Appointed Date" for the purposes of this Scheme and Income Tax Act 1961 means 1st

April 2022 or such other date as may be approved by Tribunal or such other competent
authority as may be applicable.

“Board of Directors” or "Board" means the board of directors of the Transferor Companies
or the Transferee Company, as the case may be, and unless repugnant to the subijact,
context or meaning thereof, shall be deemed to include every committee [including

committee of directors) or any person authorised by the board of directors or by any such
committee;

“Companies” mean collectively, the Transferor Companies and the Transferee Company;
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1.11.
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1.14

1.15.

1.16.

1.17

1.18.

1.19.
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“Eligible shareholder/ Eligible Member” mean the shareholder/ member whose name
appears in the register of member of the Transferor Companies as on the Record date.
However, if there is beneficial owner of such shares then eligible shareholder/eligible
member shall mean such ‘beneficial owner’.

“Effective Date" means the last of the dates on which certified copy of the order of the
Tribunal, as the case may be, under Sections 230 to 232 of the Companies Act sanctioning
the Scheme is filed with the jurisdictional Registrar of Company. Any references in this
Scheme to the date of "coming into effect of this Scheme” or "effectiveness of this Scheme"

or "Scheme taking effect” shall mean the Effective Date. '

"Governmental Authority” means: (a) any national, federal, provincial, state, city,
municipal, county or local government, governmental authority or political subdivision
thereof, (b} any agency or instrumentality of any of the authorities referred to in clause {a),
(c) any non-governmental regulatory or administrative authority, body or other
organization, to the extent that the rules, regutations, standards, requirements, procedures
or orders of such authority, body or other organization have the force of taw; or (d} any
court or tribunal having jurisdiction and including, without Fmitation or prejudice to the
generality of the foregoing, SEBI, the RBI, the NCLT and any Tax Authority;

“IT Act" means the Indian Income-tax Act, 1961 and shali include any statutory
maodifications, re-enactments amendments thereof for the time 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 proceeding
before any authority under any law and also arbitration proceeding; ’

"Record Date" means the date to be fixed by the Board of Directors of the Transferee
Company for the purpose of determining the names of the equity shareholders of the
Transferor Companies, who shall be entitled to receive shares of the Transferee Corapany
under Clause 17,1 hereto, upon coming into effect of this Scheme;

“Registrar of Companies” or “ROC” means the Registrar of Companies, Pune and / or
Mumbai, as the case may be, having jurisdiction over Transferor companies ar Transferee
Company; ’

"Scheme" or “the Scheme” or “this Scheme” means this Scheme of Amalgamation and
Arrangement among the Transferor Companies and the Transferee Company and their
respective shareholders as submitted to the Tribunal together with any modification(s)
approved or directed by the Tribunal.

“Transferor Companies” means Collectively, Fairfield Atias Limited {Transferor Cdmpany
1’) and Brevini India Private Limited {‘Transferor Company 2').

“Transferee Company” means ‘Graziano Trasmissioni India Private Limited’.

"Tribunal" or “NCLT” means the jurisdictional bench of the National Company Law Tribunal
— Mumbai Bench;

"Undertaking"‘ means the whole of the undertaking and entire business of the Transferor
Companies as a going concern, including (without limitation):
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a) All the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, corporeal or incorporeal, present, future or
contingent) of the Transferor Companies, including but not limited to, all
manufacturing factlities including its assets and equipment, capital assets, all
Vehicles, , contingent rights and benefits, freehold and leasehold land, plant
and machinery (including work in progress), equipment, buildings and
structures, offices, residential and other premises, sundry debtors, furniture,
fixtures, office equipment, appliances, accessories, depots, deposits, alf stocks
(including work in progress}, investments of all kinds {including but not limited
to shares, scrips, stocks, bonds, debenture stocks, units etc.), cash balances,
bank balances, deposits, loans, advances, disbursements, contingent rights ar
benefits, book debts, receivables, actionable claims, insurance claims, ali
insurance policies, earnest moneys, advances or deposits paid by the
Transferor Companies, interests, financial assets, leases (including lease
rights), hire purchase contracts and assets, lending contracts, rights and
benefits under any and all Agreements, benefit of any security arrangements
or under any guarantees, reversions, powers, municipal permissions,
tenancies in relation to the office and/or residential properties for the
employees or other persons, guest houses, godowns, warehouses, licenses,
trade and service names and marks, patents, copyrights, know how, goodwill
and any and all other intellectual property rights, trade secrets, business
information, technical information, logos, title, ownershi p, inventions, reports,
documents, templates, studies, specification, software programs, business
methods, tools, dies, jigs, tool property, boaks and records, methodologies,
concept, ideas, manufacturing process, raw data, records, database, designs,
and all other confidential information of any nature whatsoever, rights to use
and avail of telephones, telexes, facsimile, email, internet, leased line
connections and Installations, utilities, power lines, gas lines, computer
hardware and software’s, webspace, communication lines, stationary,
electricity and other services, benefits of assets or properties or other interest
held in all trusts, including and not limited to existing provident fund, gratuity
fund, pension and/or superannuation fund and any other fund maintained for
the employee benefits, registrations, contracts, engagements and
arrangements of all kind, all ather privileges, rights, title, interests and benefits
{including tax benefits), refunds, advances, security deposits, reserves,
provisions, funds, balance of brought forward losses and unabsorbed
depreciation as per books of account and as per Income Tax Act, 1961, Input
tax credit balance as per Central/Integrated/Respective  State/Union
territories Goods and Services Tax Act, 2017, advance income-tax payments,
tax deducted at source (‘TDS’), Value Added Tax credit as per respective State
Sales Tax laws, CENVAT balance under the Central Excise Act, 1944/Finance
Act, 1994, whether or not recorded or recognized, all other
benefits/incentives/ exemptions/subsidies/credits under Income Tax laws
(including right to admissibility of claim under section 438 / 40(a)/
40(A}(7)/94B of the Income Tax Act, 1961 but not limited to claims under such
provisions becoming admissible in the period after the Appointed Date on
discharging liabilities pertaining to transferors, in the same manner and to the
same extent as the Transferor Companies would have been entitled io
deduction but for amalgamation), Income Computation and Disclosure
Standards (ICDS), Central/Integrated/Respective State/Union territories
Goods and Services Tax Act, 2017 Central Excise laws, Service Tax laws,
Customs law, Foreign Trade Policy or any other statutes or policy issued or
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b)

c)

d}

)

f)

promulgated by the Government of India, any state government or any other
government body or authority (including but not limited to area based
incentives under the state industrial policy, export incentive (including
Remission of Duties and Taxes on Exported Products [‘RoDTEP’}), customs
incentive, grant from package scheme of incentive and production link

"incentives from state and central government, NOCs, easements, privileges,

special status, liberties, mortgages, hypothecations, pledges or other security
interests) created in favour of the Transferor Companies and advantages of
whatsoever nature and wheresoever situated in India or abroad, belonging to
or in the ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Companies or in connection
with or relating to the Transferor Companies and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Companies, whether in India or abroad;

Al agreements, memorandum of understanding, rights, contracts,
entitlements, Term Sheets and other instruments (including all tenancies,
lease, and other assurance in favour of the Transferor Companies or power or
authorities granted by or to it) of whatever nature along with any contractual
rights and obligations to which Transferor Companies are parties, deeds,
licenses, permits, permissions, certificates, clearance, credits, awards,
sanctions, No objection certificates, memberships, franchises, undertakivgs,
indemnities, service agreements, power of attorney’s, insurance policies,
incentives, approvals, registrations, permissions, tax credits, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, special status and other benefits or privileges and claims as to any
patents, trademarks, designs, quota rights, engagements, arrangements,
authorities, allotments, security arrangements (to the extent provided herein),

- benefits of any guarantees, reversions, powers and all other approvals of every

kind, nature and description whatsoever relating to the Transferor Companies
business activities and operations;

Entitlements, including tenancy rights, held by the Transferor Companies or
which may accrue or become due to it as on the Appointed Date or may
become so due or entitled to thereafter;

All records, files, papers, computer programs, manuals, data, catalogues, sales
and marketing material, lists of present and former customers and suppllers,
other customer information and all other records and documents relating to
the business activities and operations of the Transferor Companies whether in
physical or electronic form;

Amounts claimed by the Transferor Companies whether of not so recarded in
the books of account of the Transferor Companies from any Governmental
Authority, under any law, act or rule in force, as refund of any tax, duty, cess
or of any excess payment;

Right to any claim, whether preferred or made by Transferor Companies or
not, in respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor Companies and
any interest thereon, with regard to any law, act or rule or Scheme made by
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333
the Governmental Authority and in respect of set-off, carry forward of
unabsorbed depreciation and losses, deferred revenue expenditure,
deduction, exemption, rebate, allowance, amortization benefit, etc. under the
income Tax Act, 1961 or taxation laws of other countries or any other or like
benefits under the said acts or under and in accordance with any law or act,
whether in india or anywhere outside India.

gl Allpresent, and contingent future liabilities including, without being limited to,
secured and unsecured debts (whether in Indian rupees or foreign currency),
foans including foreign foans, sundry creditors, tiabilities {including contingent
liabilities), borrowing, bills payable, bills receivable, postdated cheques or
guarantees, letter of credit, letter of comfort, corporate guarantees, duties
and obligations of the Transferor Companies, of every kind, nature and
description whatsoever and howsoever arising, raised or incurred or utilized;

h} All staff, workmen, employees or other labour including contract basis of the
Transferor Companies including fts benefit funds.

The expressions which are used in this Scheme and not defined in this Scherie shall, unless
repugnant or contrary to the context or meaning hereaf, have the same meanings ascribed to
them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be,
including any statutory modification or re-enactment thereof, from time to time.

2. Share Capital
2.1, Transferor Company 1:

The Authorised, Issued, subscribed and paid- -up share capital of the Transferor Company 1
ason 15% July 2022 is as under:

Share Capital Amount in Rupees
Authorised Share Capital
2,80,00,000 Equity shares of Rs.10/- each 28,00,00,000
Total 28,00,00,000
Issued, Subscribed and Paid-up Share Capital :
2,68,75,121 Equity shares of Rs.10/- each, fully paid up 26,87,51,210
[ Total f 26,87,51,210 |

Subsequent to the above date, there has been no change in the Authorised, Issued,

Subscribed and Paid-up Share Capital of the Transferor Company 1 up to the date of filing
of the Scheme.

2.2, Transferor Company 2:

The Authorized, issued, subscribed and paid-up share capital of the Transferor Company 2
as on 15" July 2022 is as under:

Page 10 of 32
For Fairfield Atlas Ltd For Brevin; India Privats Linijzeg lu_!_,_(, vas m, .

Wi

Al mw %?40,-;38( Ejujndmr\r ;

'&W;%h / —m““*
/ VAMAN &,

oﬁmmhhﬂﬁ
St H ';,,

_‘f?




2.3.

2.4,

ital Amount in
Share Capita Rupees

Authorized Share Capital

10,00,000 Equity shares of Rs.10/- each 1, 00,00,000
Total 1, 00,60,000

-| Issued, Subscribed and Paid-up Share Capital

4,00,022 Equity shares of Rs.10/- each, fully paid up 40,00,220
Total 40,600,220

. T :
: ot o
“f £onnn e el T e T . . . [

As on the date of approval of this scheme by Board of Directors, 400,000 equity shares
(99.99%)} of the Transferor Company 2 are held by the Transferee Company. Accordingly,
the Transferor Company 2 is subsidiary of the Transferee Company.

Subsequent to the above date, there has been no change in the Authorised, Issued,
Subscribed and Paid-up Share Capital of the Transferor Company 2 up to the date of filing
of the Scheme,

Transferee Company:

The Authorised, Issued, subscribed and paid-up share capital of the Transferee Company as
on 15% July 2022 is as under;

Share Capital Amount in
Rupees

Authorised Share Capital :
£,80,00,000 Equity Shares of Rs. 10/- each. 68,00,00,000
Total 68,00,00,000
Issued, Subscribed and Paid-up Share Capital

2,67,12,488 Equity Shares of Rs. 10/- each, fully paid up ©26,71,24,880
Total ‘ 26,71,24,880

Subsequent to the above date, there has been no change in the Authorised, Issued,
Subscribed and Paid-up Share Capital of the Transferee Company up to the date of filing of
the Scheme.

The equity shares of Transferor Companies and Transferee Company are not listed on any
stock exchange in India or abread.

Further, there are no existing commitments, obiigations or arrangements by the Transferor
Companies as on the date of sanction of this Scheme by the Board of Directors to issue any
further shares or convertible securities.

Date of taking effect and Operative Date

The Scheme set out herein in its present form with or without any modification{s) approved
or impesed or directed by the Tribunal or made as per the Scheme, shall be effective from
the Appointed Date but shall be operative from Effective Date.
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PART 1l
TRANSFER AND VESTING OF UNDERTAKING
Transfer of Undertaking

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Undertaking shall, subject to the provisions of this Clause in relation to the maode of transfer
and vesting and pursuant to Section 230 10 232 of the Act along with the provisions of the
Income Tax Act, 1961 and without any further act or deed, be amalgamate from Transferor
Companies and stand ahsolute, unconditionally and irrevocably be transferred to and vested
in Transferee Company or be deemed to have been amalgamated from Transferor
Companies and absolutely, unconditionally and irrevocably be transferred to and vested in
Transferee Company as a going concern without any further act instrument, deed, matter or
things, so as to become as and from the Appointed Date, the estate, immovable property,
moveable property, assets, rights, claims, title, interest and authorities, liability and
undertaking including accretions and appurtenances of the Transferee Company by virtue of
and in manner provided in the Scheme.

Transfer of Assets:

Without prejudice to the generality of above provisions of clause no. 4, upon the coming
into effect of this Scheme and with effect from the Appointed Date:

5.1.1. All the assets and properties comprised in the Undertaking of whatsoever nature
and wheresoever situated, whether or not included in the books of the Transferor
Companies shall, under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, he and 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 concern so as to
become the assets and properties of the Transferee Company,

5.1.2, With respect to such of the assets and properties of the Undertaking as are movable
in nature or incorporeal property or are otherwise capabte of transfer by manual
delivery or by endorsement and/or delivery, the same shall be so transferred by the
Transferor Companies and shall, upon such transfer, become the assets and
properties of the Transferee Company as an integral part of the Undertaking upon
such delivery or endorsement, without requiring any separate deed or instrument
or conveyance for the same.

5.1.3. In respect of movables other than those dealt with in Clause 5.1.2 above including
sundry debts, receivables, bills, credits, loans and advances of the Undertaking, if
any, whether recoverable in cash or it kind or for value to be received, bank
balances, investments, earnest money and deposits with any Governmental
Authority 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,

5.1.4. Allimmovable properties (including land together with the buitdings and structures
standing thereon, leasehold right, licensed property, accretions and appurtenances,
development right, TDR and FSI etc.) of the Undertaking, whether freehold or
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leasehold and all documents of title, rights and easements in relation thereto, will
stand transferred to and be vested in Transferee Company, without any further act,
instrument or deed and pursuant to the provisions of Sections 232 of the Act. For
the purpose of giving effect to the vesting order passed under Section 232 of the Act
in respect of the Scheme, the Transferee Company shall be entitled to exercize all
the rights and privileges and be liable to pay all taxes and charges and fulfil all its
obligations, in relation to or applicable to all such immovable properties, including
mutation and/or substitution of the title to, or interest in the immovable properties
which shall be made and duly recorded by the appropriate authority(ies) in favour
of the Transferee Company pursuant to the sanction of the Scheme by the Tribunai
and upon the effectivenass of this Scheme in accordance with the terms hereof
without any further act or deed to be done or executed by the Transferor Comparnies
and/or the Transferee Company. It is clarified that the Transferee Company shall he
entitled 1o engage in such correspondence and make such representations, as may
be necessary for the purposes of the aforesaid mutation and/or substitution,
Notwithstanding any provision to the contrary, from the Effective Date and untii the
owned properties, leasehold properties and related rights thereto, license/right to
use the immovable property, tenancy rights, liberties and special status are
transferred, vested, recorded, effected and/or perfected, in the record of the
appropriate authority, in favour of the Transferee Company, the Transferge
Company is deemed to be authorised to carry on the business in the name and style
of the Transferor Companies under the relevant agreement, deed, lease and/or
license, as the case may be, and the Transferee Company shall keep a record and/or
account of such transactions.

All patents, copyrights, designs, trademarks, service marks, know-how, technical
know-how, trade names, descriptions, trading styie, franchise, labels, label designs,
colour schemes, utility models, holograms, bar codes, patents, copyrights, and other
industrial or intellectual property rights of any nature whatsoever and licenses,
privileges in respect thereof, of every kind, nature and description whatsceve: of
the Transferor Companies or to which the Transferor Companies is entitled or which
may accrue to the Transferor Companies shall, pursuant to the provisions of Section
230 read with Section 232 and other relevant provisions of the Act, read with the
Rules therein and all other applicable provisions, without any further act,
instrument or deed, be and stand transferred to and vested in and or be deemed to
have been transferred to and vested in and be available to the Transferee Company
so as to become as and from the Appointed Date, all the patents, copyrights,
designs, trademarks, service marks, know-how, technical know-how, trade names,
descriptions, trading style, franchise, labels, label designs, colour schemes, utility
models, holograms, bar codes, patents, copyrights, and industrial or inteliectual
property rights, licenses and privileges of the Transferee Company and shall remain
valid, effective and enforceable by the Transferee Company on the same terms and
conditions,

All the licenses, permits, quotas, approvals, permissions, consents, registrations,
leave and license agreement including security deposit, incentives, tax deferrals, tax
credits {including but not limited to MAT credit, taxes withheld/ paid in foreign
country, unutilized input tax credit under GST etc.), whether or not, recorded or
recognized and benefits (including brought forward losses and unabsorbed
depreciation, as per books and as per Income Tax Act, 1961}, advance income-tax
and TDS credit, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, special status and other benefits or privileges enjoyed or conferred upon
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or held or availed of by the Transferor Companies 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 Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without any further act, instrument or
deed, cost or charge be and stand transferred to and vest in or be deemed to be
transferred to and vested in and be available to the Transferee Company so as to
become as and from the Appointed Date, licenses, permits, quotas, approvals,
permissions, registrations, incentives, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and
other benefits or privileges of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions.

5.1.7. For avoidance of doubt and without prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effactive Date aid
tili such time that the name of the any and all bank accounts of the Transferor
Companies have been replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate all the bank accounts of the
Transferor Companies in the name of the Transferor Companies in so far as may be
necessary. All cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Transferor Companies
after the Effective Date shall be accepted by all the bankers of the Transferee
Company and credited to the account of the Transferee Company, if presented by
the Transferee Company. The Transferee Company shall be allowed to raintain
bank accounts in the name of the Transferor Companles for such time as may be
determined to be necessary by the Transferee Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the
Transferor Companies. It is hereby expressly clarified that any fegal proceedings by
or against the Transferor Companies in relation to the cheques and other negotisble
instruments, payment orders received or presented for encashment which are in
the name of Transferor Companies shall be instituted, or as the case mayhe,
continued by or against the Transferee Company after the coming into the effect of
the scheme.

5.1.8. In so far as various incentives, subsidies, exemptions, Rehabilitation schemes,
special status, service tax benefits, income tax holiday/benefit/losses and other
benefits or exemptions or privileges enjoyed, granted by any Government hody,
regulatory authority, local authority or by any other person, or availed of by
Transferor Companies are concerned, the same shall, without any further act or
deed, inso far as they relate to Undertaking, vest with and be available to Transferee
Company on the same terms and conditions as if the same had been allotted and/or
granted and/or sanctioned and/or allowed to Transferee Company.

3.1.9. The Transferor Companies shall, if so required, also give notice in such fi
may deem fit and proper to the debtors, that pursuant to the sa
Scheme by the Tribunal under and in accordance with Sections 23
other applicable provisions, if any, of the Act, the said debtors s
Transferee Company the debt, loan or advance including capital a
of the Transferor Companies and the right of the Transferor Co
or realize the same stands transferred to the Transferee Compan

. 4'{&"'.\ v g
. s BRI
5.1.10. All assets and undertaking whether or not included in the bogks 0 -\ti'i‘?}].‘ra_ng griofr‘
Companies, and/ or which are acquired and owned by the Transferor omeﬁ R0l
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6.

6.1

6.2,
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or after the Appointed Date but prior to the Effective Date, shall be deemed to be
and shall become the assets and properties of the Transferee Company, and shail
under the provisions of Sections 230 to 232 and all other applicable provisions, if
any, of the Act, without any further act, instrument or deed or making any disclosure
on the product, 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. Provided however that no onerous assets shall have been
acquired by the Transferor Companies after the Appointed Date without the
consent of the Transferee Company as provided for in this Scheme.

5.1.11, Without prejudice to what is stated in Clauses 5.1.1 to 5.1.10 above, Transferor’

Companies and Transferee Company shall execute such docurments/instruments or
do all such acts and deeds including filing of necessary particulars and/or
modification of charge with the concerned ROC to give formal effect to the above
Clauses, if required.

5.1.12. On and from the Effective Date, and thereafter, the Transferee Company shall be
entitled to operate any and all bank accounts of the Transferor Companies and
realize all monies and complete and enforce all pending contracts and transactions
and to accept stock returns and issue credit notes in respect of the Transferor
Companies in the name of the Transferor Companies in so far as may be necessary
until the transfer 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.

Transfer of Liabilities:

Upon the coming into effect of this Scheme and with effect from the Appointed Date:

All liabilities relating to and comprised In the Undertaking including all secured and
unsecured debts {(whether in indian rupees or foreign currency), loans raised and used,
sundry creditors, liabilities {including contingent liabilities), duties and obligations and
undertakings of the Transferor Companies of every kind (including all obligations, as may
have been undertaken by the Transferor Companles, nature and description whatsgever
and howsoever arising, raised or incurred or utilized for its business activities and
operations (herein referred to as the "Liabilities"), shall, pursuant to the sanction of this
Scheme by the Tribunal under and in accordance with the provisions of Sections 230 to 232
and other applicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Com pany, along with any charge, encumbrance,
lien or security thereon, and the same shall be assumed by the Transferee Company to the
extent they are outstanding as on the Effective Date so as to become as and from the
Appainted Date the liabilities of the Transferee Company on the same terms and conditions
as were applicable to the 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 a party to any contract or arrangement by virtue
of which such Liabilities have arisen in order to give effect to the provisions of this Clause.

All debts, liabllities, duties and obligations of the Undertaking as on the Appointed Date,
whether or not provided in the books of the Transferor Companies, and all debts and [oans
raised, and duties, lizhilities and obligations incurred or which arise or accrue to the
Undertaking on or after the Appointed Date till the Fffective Date, shall be deemed to be
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6.3.

6.4,

6.5.

8.1.

8.2,

8.3,

I

and shall become the debts, loans raised, duties, liabilities and obligations incurred by the
Transferee Company by virtue of this Scheme. ‘

Where any such debts, loans raised, liabilities, duties and obligations of the Undertaking as
on the Appointed Date have been discharged or satisfied by the Transferor Companies after
the Appointed Date and prior to the Effective Date, such discharge or satisfaction shall be
deemed to be for and on account of the Transferee Company.

Loans, advances, Bank sanctioned credit limits approved and available to the Transferor

- Companies and other obligations (including any guarantees, letters of credit, letters of

comfort or any other instrument or arrangement which may give rise to a contingent
liability in whatever form}, if any, due or which may at any time in the future become due
between the Undertaking and the Transferee Company shall, ipso facto, stand discharged
and come to an end and there shall be no liability in that behalf on any party and
appropriate effect shall be given in the books of accounts and records of the Transferee
Company.

The Scheme does not affect the rights of the Creditors of the Transferor Companies and the
Transferee Company. The Creditors of the Transferor Companies shall become the
Creditors of the Transferee Company. There will not be reduction in amounts payable to
the Creditors of the Transferor Companies and the Transferee Company post sanctizhing
of the scheme,

Transfer of Profits/Losses to Reserves

With effect from the Appointed Date, all profits {including losses), reserves, income accruing
to or losses and expenditure, if any (including payment of penalty, damages or costs of
fitigation) arising to or incurred by the Undertaking of the Transferor Companies shal! 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.

Encumbrances

The transfer and vesting of the assets camprised in the Undertaking to and in the Transferee
Company under Clause 5.1 of this Scheme shall be subject to the mortgages and charges, if
any, affecting the same, as and to the extent hereinafter provided. .

All the existing securities, mortgages, charges, encumbrances or liens {the
"Encumbrances”), if any, as on the Appointed Date and created by the Transferor
Companies after the Appointed Date, over the assets or properties comprised in the
Undertaking or any part thereof transferred to the Transferee Company by virtue of this
Scheme and in so far as such Encumbrances secure or relate to liabilities of the Transferor
Companies, the same shall, after the Effective Date, continue to relate and attach to such
assets or any part thereof to which they are related or attached prior to the Effective Date
and as are transferred to the Transferee Company, and such Encumbrances shall not relate
or attach to any of the other assets of the Transferee Company, provided however that no
Encumbrances shall have been created by the Transferor Com panies over its assets after
the Appointed Date without the consent of the Transferee Company as provided for in this
Scheme.

The existing Encumbrances over the assets and properties of the Transferee Company or
any part thereof which relate to the liabilities and obligations of the Transferee Company
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8.4,

8.5,

8.6.

8.7,

10.

prior to the Effective Date shall continue to relate only to such assets and properties and
shall not extend or attach to any of the assets and properties of the Undertaking transferred
to and vested in the Transferee Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which the Transferor
Companies are a pa'rty) to the Transferor Companies and its assets and properties, shall be
construed as a reference to the Transferee Company and the assets and properties of the
Transferor Companies transferred to the Transferee Company by virtue of this Scheme.
Without prejudice to the foregaing provisions, the Transferor Companies and the
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of necessary particulars and/or
madification(s} of charge(s), with the Registrar of Company to give formal effect to the
above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable
to perform all obligations in respect of the Liabilities, which have been transferred to it in
terms of the Scheme.

Itis expressly provided that, 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 statutorily or by necessary implication.

The provisions of this Clause 8 shall operate in accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained in any instrument, deed or writing or
the terms of sanction or issue or any security document; all of which | nstruments, deeds or
writings shall be deemed to stand modified and/or superseded by the foregoing provisions.

Inter - se Transactions:

Without prejudice to the provisions of clause 4 to 8 of this Scheme, with effect from the
Appointed Date, all inter-party transactions subsisting as on the Effective date or undertaken
between Appeointed Date and Effective date, between the Transferor Companies and the
Transferee Company shali be considered as intra-party transactions for ali purposes.

Contracts, Deeds ete.

10.1. Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,

10.2.

all contracts, deeds, bonds, agreements, schemes, arrangements, memorandum of
understanding, and -other instruments of whatsoever nature to which the Transferor
Companies are party or to the benafit of which the Transferor Companies may be eligible,
and which are subsisting or have effect immediately before the Effective Date, shall
continue in full force and effect by, for or against or in favour of, as the case may be, the
Transferee Company and may be enforced as fully and effectually as if, instead of the
Transferor Companies, the Transferee Company had been a party or beneficiary or obligee
or obligor thereto or thereunder.

Without prejudice to the other provisions of this Scherne and hotwithstanding the fact that
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this Scheme and in accordance with the
provisions hereof, if so required under any law or otherwise, take such actions and execute
such deeds {including deeds of adherence), confirmations or other writings or
arrangements with any party to any contract or arrangement to which the Transferor
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Companies a party or any writings as may be necessary in order to give formal 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
Transferor Companies and to carry out or perform all such formalities or compliances
referred to above on the part of the Transferor Companies.

10.3. For 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, licenses,
certificates, clearances, authorities, powers of attorney, letter of authority given by, issued
to or executed in favour of the Transferor Companies shall without any further act or deed,
stand transferred 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 thereunder, and the rights and
benefits under the same shall be available to the Transferee Company. The Transferee
Company shall receive relevant approvals from the concerned Governmental Authorities as
may be necessary in this behalf.

11. Legal, Taxation and Other Proceedings

On and from the Appointed Date, all suits, actions, claims ,legal, taxation and other
proceedings by or against the Transferor Companies pending and/or arising on or before the
Effective Date 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 originally
instituted and/or pending and/or arising by or against the Transferee Company. On and from
the Effective Date, the Transferee Company shall have the right to initiate, defend,
tompromise or otherwise deal with any legal, taxation and other proceedings relating to the
Undertaking, in the same manner and to the same extent as would or might have been
initiated by the Transferor Companies as the case may be, had the Scheme not been made.
If any suit, appeal or other proceedings relating to the Undertaking, of whatever nature by
or against the Transferor Companies be pending, the same shall not abate or be discontinued
or in any way be prejudicially affected by reason of the amalgamation of the Undertaking or
by anything contained in this Scheme but the proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to the same extent
as it would or might have been continued, prosecuted and enforced by or against the
Transferor Companies as if this Scheme had not been made.

The Transferee company shall have all legai, taxation or other proceedings initiated by or
against the Transferor Companies refer above transferred to its name as soon as reasonably
nossible after the Effective Date and to have the same continue, prosecuted and enforced by
or against the Transferee Company, as successor of the Transferor Companies.

12. Conduct of Businass

With effect from the Appointed Date and up to and including the Effective Date:

12.1. The Transferor Companies shall carry on and shall be deemed to have carried on all its

business and activities as hitherto and shall hold and stand possessed of and shall be
deemed to have held and stood possessed of, the Undertaking on account of, and for the
benefit of and in trust for, the Transferee Company.

12.2. All the profits or income accruing or arising to the Transferor Companies, and all
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expenditure or losses arising or incurred (including all taxes, if any, pald or accruing In
respect of any profits and income) by the Transferor Companies shall, for all purposes, be
treated and be deemed to be and accrue as the profits or income or as the case may be,
expenditure or losses (including taxes) of the Transferee Company.

12.3, Any of the rights, powers, authorities and privileges attached or related or 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 the Transferee Company.
Similarly, any of the obligations, duties and commitments attached, related or pertaining
to the Undertaking that have been undertaken or discharged by the Transferor Companies
shall be deemed to have been undertaken or discharged for and on behalf of the Transferee
Company.

With effect from the first of the date of filing of this Scheme with the Tribunal and up to
and inciuding the Effective Date:

12.4, The Transferor Companies shall preserve and carry on their business and activities with
reasonable diligence and business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any amounts nor incur any other
liabilities or expenditure, issue any additional guarantees, indemnities, letters of carnfort
or commitments either for itself or on behalf of its group companies or any third party or
sell, transfer, alienate, charge, mortgage or encumber or deal with the Undertaking or any
part thereof save and except in each case in the following circumstances:

a) if the same is in its ordinary course of business as carried on by it as on the date of
filing this Scheme with the Tribunal; or :

b)  if the same is permitted by this Scheme; or
c) if consent of the Board of Directors of the Transferee Company has been obtained.

12.5. The Transferor Companies shall not take, enter into, perform or undertake, as applicable {i)
any material decision in relation to its business and operations or dispose off any of the
bustness undertaking or any part thereof (ji) any agreement or transaction; and {iii) such
other matters as the Transferee Company may notify from time to time save and except in
each case in the following circumstances: ‘

a) if the same Is in its ordinary course of business as carried on by it as on the date of
filing this Scheme with the Tribunal; or

b)  if the same is permitted by this Scheme; or
<} if consent of the Board of Directors of the Transferee Company has been obtained.

12.6. Without prejudice to the generality of Clause 12.5 above, the Transferor Companies shall -
not make any change in its capital structure, whether by way of increase (by issue of equity
shares on a rights basis, bonus shares) decrease, reduction, reclassification, sub-division or
consolidation, re-organization, or in any other manner which may, in any way, affect the

Share Exchange Ratio (as provided in Clause 17 below), except under any of the following
circumstances:

a) - by mutual consent of the Board of Directors of the Transferor Companies and of the
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12.8,

i3,

14,

14.1

14.2.
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Transferee Company; or

b) - as may be permitted under this Scheme.

The transferor companies shall not, without the prior written consent of the transferee
company, undertake any business,

The transferor companies shall not be entitled, pending the sanctions of the scheme, to
apply to the government authority, as are necessary for such consent, approvals and
sanctions which the transferee company may require.

Applicability of provisions Income Tax Act, 1961

The provisions of this Scheme as they relate to the Amalgamation of Transferar Companies
with Transferee Company has been drawn up to comply with the conditions relating to
‘Amalgamation’ as defined under Section 2(1B) of the Income-tax Act, 1861. If any teims or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of
the said Section of the Income-tax Act, 15961, at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the sald 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.

Treatment of Taxes

. Any tax liabilities, interest, late fees, cess, etc. including but not limited to, under the
Income Tax Act, 1961, Central Goods and Services Tax {GST) Act, 2017/ Integrated GST Act,
2017 / Respective State GST Act, 2017 / Union territaries GST Act, 2017 [ GST
(Compensation to States) Act, 2017,Customs Act, 1962, Central Excise Act, 1944,
Maharashtra Value Added Tax Act, 2002, Central Sales Tax Act, 1956, any other state Sales
Tax / Value Added Tax laws, service tax, stamp taws, Maharashtra Municipal Property Tax
Act, Bombay Motor Vehicle Tax Act, Maharashtra State tax on Professions, trades, callings
and Employment Act, 1975 or other applicable laws/ regulations (hereinafter in this Clause
referred to as “Tax Laws") dealing with taxes/ duties/ ievies allocable or related to the
business of the Transferor Companies to the extent not provided for or covered by tax
pravision in the accounts made as on the date immediately preceding the Appointed Date
shall be transferred to Transferee Company.

All taxes (including income tax, Goods and Services Tax, sales tax, excise duty, customs duty,
service tax, , VAT, etc.) cess, interest, penalty, fees etc paid or payable by the Transferor
Companies in respect of the operations and/or the profits of the business on and from the
Appointed Date, shall be on account of the Transferee Company and, insofar as it relates to
the tax payment (including without limitation income tax, Goods and Services Tax, sales tax,
excise duty, customs duty, service tax, VAT, etc.}), whether by way of deduction at source,
advance tax or otherwise howsoever, by the Transferor Companies in respect of the profits
or activities or operation of the business on and from the Appointed Date; the same shall
be deemed to be the corresponding item paid by the Transferee Company, and shall, in all
proceedings, be dealt with accordingly.

Any refund, set-off, credits, benefits under the Tax Laws due to Transferor Companies
consequent to the assessments made on Transferor Companies and for which no credit,
set-off, benefit has been taken in the accounts as on the date immediately preceding the
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Appointed Date shall also belong to and be received by the Transferee Company.

Notwithstanding anything to the contrary contained in the provisions of this Scheme,
subject to provisions of the Income Tax Act, 1961, the Transferee Company shall be entitled

to carry forward, avail of, claim or set-off any unabsorbed tax losses, tax depreciation,

credits (including but not limited to MAT credit, taxes deducted/ paid in foreign country
etc), any balance in the taxation/duties/levies account including advance income tax and
Tax Deducted at Source {“TDS”) of the Transferor Companies, whether or not recorded or
recognized, that remain unutilized as on the Appointed Date and Input Tax Credits of the
Transferor Companies that remain unutilized as on Effective Date. Further, the brought
forward losses and unabsorbed depreciation as per books of accounts / records of
Transferor Companies as on Appointed Date would be deemed to be brought forward
losses and unabsorbed depreciation as per books of accounts of the Transferee Company.

Without prejudice to the generality of the above, all exemptions, deductions, benefits,
refunds, entitlements, incentives, duty credit scrips, fulfilled and any pending obligations
under Foreign Trade Policy and credits under the income tax, goods and services tax
(including unutilized input tax credit under GST etc.), sales tax, excise duty, customs duty,
service tax, luxury tax, VAT, etc., to which the Transferor Companies are/ would be entitled
to in terms of the applicable Tax Laws of the Union and State Governments, shall be
available to and vest in the Transferee Company.

Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, service-tax exemptions, export promotion of capital goods license, duty cradit
scrips and other licenses obtained under Foreign Trade Policy, incentives, concessions and
other authorizations of the Transferor Companies shall stand transferred by the order of
the Tribunal to the Transferee Company, the Transferee Company shall file the relevant
intimations, for the record of the statutory autherities who shall take them on file, pursuant
to the vesting orders of the sanctioning Tribunal.

Upon the Scheme becoming effective, subject to applicable laws, the Transferee Company
is expressly permitted to revise or amend the returns along with prescribed forms, filings
and annexures of the Transferor Companies under the Income Tax Act, 1961 {including for
minimum alternate tax purposes and tax benefits), Central/ respective 5tate/ Union
Territory/ Compensation Cess Goods and Services Tax Act, 2017, service tax law and other
tax laws, and to claim refunds and/or credits for taxes paid (including minimum alternate
tax, Goods and Service Tax, etc), and to claim tax benefits of the Income Tax Act, 1961 etc.
and for matters incidental thereto, if required, to give effect to the provisions of the Scheme
and in accordance with the relevant provisions.

In  accordance with the Central/integrated/Respective  State/Union territories/
Compensation Cess Goods and Services Tax Act, 2017 provisions, as are prevalent on the
Effective Date, the unutilized input tax credits lying in the accounts of the Undertaking of
the Transferor Companies shall be permitted to be transferred to the credit of the
Transferee Company, as if all such unutilized credits were lying to the account of the
Transferee Company. The Transferee Company shall accordingly be entitled to set off all
such unutilized credits against the GST payable by it. Where the unutilized Input GST credits
cannot be transferred on account of the specific  provisions of the
Central/Integrated/Respective State/Union territories Goods and Services Tax Act, 2017,
the Transferee Company shall be entitled to claim the same as refund from the
State/Central Government,
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14.9. Bank guarantees if any provided by Transferor Companies to the Income-tax Authorities or
any other government authorities shall be transferred to and vest in the Transferee

Company.

14.10.Al tax assessment proceedings/ appeals of whatsoever nature by or against the Transferor
Companies pending and/or arising at the Appointed Date and relating to the Transferor
Companies {including any other company merged into Transferor in the past) shall be
continued and/or enforced until the Effective Date by or against the Transferor Companies,
As and from the Effective Date, the tax proceedings shall be continued and enforced by or
against the Transferee Company in the same manner and to the same extent as would or
might have been continued and enforced by or against the Transferor Companies. Further,
the aforementioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Companies with the
Transferee Company.or anything contained in the Scheme. The sanction of the Scheme by
the Hon'ble National Company Law Tribunal shall not be taken to adversely affect the rights :
or interests of the Income Tax Department, .

15. Employees
Upon the coming into effect of this Scheme:

15.1. All empioyees who are in the employment of the Transferor Companies as on the Effective
Date shall become employees of the Transferee Company without any break or interruption
In service and on terms and conditions as to employment and remuneration not less
favourable than those on which they are engaged or employed by the Transferor
Companies. The Transferee Company undertakes to continue to abide by any agreement/
settlement, if any, validly entered into by the Transferor Companies with any
union/employee of the Transferor Companies (as may be recognized by the Transferor
Companies).

15.2. The existing provident fund, gratuity fund {accumulated from the date of employment
maintained by the Transferor Companies} and pension and/or superannuation fund or
trusts or retirement funds or benefits created by the Transferor Companies or any other
special funds created or existing for the benefit of the concerned permanent employees of
the Transferor Companies (collectively referred to as the "Funds™) and the investments
made out of such Funds shall, at an appropriate stage, be transferred to the Transferee
Company to be held for the benefit of the concerned 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 merged with other
similar funds of the Transferee Company. In the event that the Transferee Company does
not have its own fund with respect to any such Funds, the Transferee Company may, subject
to necessary approvals and permissions, continue to maintain the existing Funds separately
and contribute thereto in respect of covered employees of the Transferor Companies and
in case the Transferee Company creates its own funds, then the Funds and the investments
and contributions pertaining to the employees of the Transferor Companies shall be
transferred to such funds of the Transferee Company. Pending the transfer of the Funds to
Transferee Company, Transferor Companies employee benefit Fund would continue to be
deposited in the existing employee benefit Fund of the Transferor Companies. It is clarified
that upon such transfer of the Funds to the respective Funds of Transferee Company, the
existing Trust created for the Funds by Transferor Companies shall stand dissolved.
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15.3. 1t is clarified that with regard to such employees of the Transferor Companies who have
ceased to be the employees of the Transferor Companies, if any, on account of reasons
other than any disciplinary action that may have been taken against such employees by the
Transferor Companies, from the Appointed Date, the Transferee Company shall assume all
the responsibilities and obligations of the Transferor Companies towards such employees
until the said responsibilities and obligations stand duly discharged in law.

16. Saving of concluded transactions

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the

Transferor Companies under Clause 4 of this Scheme shall not affect any transactions or
proceedings already concluded by the Transferor Companies on or before the Appointed ;
Date or concluded 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.
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. PART it :
{SSUE OF NEW EQUITY SHARES BY THE TRANSFEREE COMPANY TO THE ELIGIBLE
SHAREHOLDERS OF THE TRANSFEROR COMPANIES

17. Issue of equity shares by Transferee Company

The provisions of this Part Il shall operate notwithstanding anything to the contrary in any
other instrument, deed or writing.

17.1. Upon the coming into effect of this Scheme and in consideration of the transfer and vesting
of the Undertaking to the Transferee Company in terms of this Scheme, the Transferee
Company shall, without any further application, act, instrument or deed and without any
further payment, basis the valuation report issued by independent registered valuer, issue
and alfot to all the eligible shareholders of the Transferor Companies on the Record Date,
or his/her/its legal heirs, executors or administrators or, as the case may be, successors as
under:

a} 35 equity shares of the face value of Rs,10 {Rupees Ten only) each of the Transferee
Company for every 100 equity shares of the face value of Rs.10 (Rupees Ten only) each
of Transferor Company 1.

b) 65 equity shares of the face value of Rs.10 {Rupees Ten only) each of the Transferee
Company for every 100 equity shares of the face value of Rs.10 {Rupee One only) each
of Transferor Company 2 (to the members of Transferor Company 2 other than
Transferee Company).

17.2. The ratio in which equity shares of the Transferee Company are to be issued and allotted
to the equity shareholders of the Transferor Companies is herein referred to as the "Share
Exchange Ratio". in the event that the Transferee Company ar Transferor Companies
restructure their equity share capital by way of share split/ consolidation/issue of bonus
shares during the pendency of the Scheme, the Share Exchange Ratio shall be adjusted
accordingly to take into account the effect of such corporate actions.

17.3. Upon Equity shares belng issued and allotted by the Transferee Company to the
Shareholders of the Transferor Companies in accordance with this Scheme, the share
certificates in relation to the shares held by the Shareholders in the Transferor Companies
shall be deemed to have been cancelled and extinguished without any further act or daed
on behalf of the Shareholders.

17.4. Pursuant to issuance of New Equity Shares, the shareholders of the Transferor Companies
shall become the shareholders of the Transferee Company.

17.5. The Transferee Company Shares to be issued and allotted by the Transferee Company in
terms of this Scheme shall be subject to the provisions of the memorandum and articles of
association of the Transferee Company and shall rank pari-pasu in all respects and shall
have the same rights attached to the then existing equity shares of the Transferee
Company.

17.6. Forthe purpose of issue of equity shares to the shareholders of the Transferor Companies,
It is clarified that upon the approval of this Scheme by the shareholders of the Transferor

" Companies and the Transferee Company under section 230 to 232 and other refevant
provisions of the Companies Act, the shareholders shall be deemed to have approved this
scheme under sections 13, 14, 42, 62 and any other applicable provisions of the Companias
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Act and that no separate approval from the shareholders or others if so applicable to that
extent shall be required to be sought by the parties for the matters specified in this Scheme.

Where new equity shares of the Transferee Company are to be allotted to eligible
shareholder/ eligible member, executors or administrators or, as the case may be, to
successors of equity shareholders of the Transferor Companies, the concerned eligibie
shareholder/ eligible member, executors, administrators or successors shall be obliged to
produce evidence of title satisfactory to the Board of Directors of the Transferee Company.

Where any fractional equity share of the Transferee Company required to be issued and
allotted by the Transferee Company to the shareholders of Transferor Companies in
exchange of their shares in Transferor Companies, such fractional shares will be rounded
shail be rounded-off to the next higher whole number,

Cancellation of share capital of transferor companies

The Transferor Company 2 is subsidiary of the Transferee Company. Accordingly, Upon the
Scheme becoming effective, no shares of the Transferee Company shail be allotted in lieu or
exchange of the holding of the Transferee Company in the Transferor Companies (if any) and
the issued and paid-up capital of the Transferor Companies shall stand cancelled on the
Effective Date without any further act, instrument or deed.

Combination of Authorised Share Capital

Upon coming into effect of the Scheme, the Authorised Share Capital as on the Effective
date of the Transferor Companies, shall be added to the Authorised Share Capital of the
Transferee Company as on the Effective Date without any further act or deed on the part
of the Transferee Company including payment of stamp duty and fees payable to the
relevant Registrar of Companies, and the Memorandum of Association and Articles of
Association of the Transferee Company (relating to the authorised share capital) shall,
without any further act, instrument or deed, stand altered, modified and amended, and the
consent of the members to the Scheme shall be deemed to be sufficient for the purposas
of effecting this amendment, and no further resolution{s) under section 13 and section 61
and section 64 or any other the relevant provisions of the Companies Act would be required
to be separately passed, and for this purpose the stamp duties and fees pald on the
authorised share capital of the Transferor Companies shall be utilized and applied to the
increased authorised share capital of the Transferee Company and there would be no
requirement for any further payment of stamp duty and/or fee by the Transferee Company
for increase in the authorised share capital to that extent.

it is clarified that the combined Authorised Share Capital of the Transferee Company
pursuant to this clause shall be divided Into equity shares having face value of Rs. 10 each.

Pursuant to scheme becoming effective and consequent upon the Amalgamation of
Transferor Companies into Transferee Company, the authorized share capital of the
Transferee Company will be as under and the Clause V of the Memaorandum of Association
of the Transferee Company shall stand substituted as under:

“V. The Authorized share capital of the company is INR 97,00,00,000/- drwded inte
8,70,00,000 Equity Shares of INR 10/- each.”
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it is clarified that the consent of the shareholders of the Transferee Company to this Scheme
shall be deemed to be sufficient for the purposes of effecting the aforementioned
amendments and the increase of authorised capital of the Transferee Company pursuant
to Clauses 19 and no further resolution{s) under Sections 4, 13, 14 and 61 and all cther
applicable provisions of the Companies Act, if any, would be required to be separately
passed.

in accordance with Section 232 {3)(i} of the Companies Act and Applicable Law, the stamp
duties and / or fees (including registration fee) paid on the authorised share capital of the
Transferor Companies shall be utilized and applied to the increased authorised share capital
of the Transferee Company pursuant to Clause 19 and no stamp duties and/or fees would
be payable for the increase in the authorised share capital of the Transferee Company to
the extent of the authorised share capital of the Transferor Companies.

Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of
the 'Transferee Company shall stand suitably increased consequent upon the issuance of’
new equity shares in accordance with the Scheme. It is clarified that no special resolution
under Section 62 of the Act shall be required to be passed by the Transferse Company
separately in a general meeting for issue of Transferee Company Shares to the members of
“the Transferor Companies under this Scheme and for the members of the Transferee
Company approving this Scheme, it shall be deemed that they have given their consent to
the issue of the Transferee Company Shares to the members of the Transferor Companies
in terms of the Scheme.
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PART IV

ACCOUNT%NG TREATMENT FOR THE AMALGAMATION IN THE BOOKS OF TRANSFEREE
COMPANY

20. Notwithstanding anything to the contrary contained herein, the Transferee Company shall
give effect to the amalgamation of the Transferor Company 1 and the Transferor Company 2
in its books of account as per “Pooling of Interest Method” in accordance with Appendix C
{Business comhbinations of entities under common control) of Ind AS 103- Business
Combinations, other accounting principles prescribed under the Companies {India
Accounting Standards) Rules, 2015 as notified under section 133 of Companies Act, 2013 and
relevant clarifications issued by the Institute of Chartered Accountants of india and on the
date determined in accordance with Ind AS. ’

20.1. Investment, in the equity share capital of the Transferor Companies, as appearing in the
hooks of accounts of the Transferee Company, shall stand cancelled and there shall be no
further obligation / outstanding in that behalf. In such a case, the difference, if any, between
amounts of assets, liabilities and reserves transferred and the value of investment in share
capital of Transferor Companies and new shares issued shall be adjusted in capital reserves
of the Transferee Company.

20.2. The inter-company receivables, payables, investments, deposits, loans, advances, balances,
guarantee or any other balances outstanding in the books of account, between tha
Transferee Company and the Transferor Companies will stand cancelled and there shall be
no further rights or obligation in that behalf.

20.3. in case of any differences in accounting policies between Transferor Companies and

" Transferee Company, the accounting policies followed by the Transferee Company shaii

prevail to ensure that the financial statements of the Transferee Company shall reflect the
financial position based on consistent accounting policies.

20.4. The Transferee Company shall credit in its books of account, the aggregate face value of the
equity shares issued and aliotted by it to the equity shareholders of the transferor companies
in terms of clause 17 of the scheme to the share capital account.

20.5. Save as otherwise provided for shares covered in clause 20.1 above, The difference, if any,
between the amount recorded as share capital issued to the shareholders of Transferor
Companies and the amount of share capital of Transferor Companies shal! be transferred to
capital reserve and should be presented separately from other capltal reserves with '
disclosure of its nature and purpose in the notes.

For Fairfleld Atlas Ltd.Fcr Brevini India Private Limited  Graziano Trésmfssfoni Inciia Pyt Ltd.
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PART V ‘
DISSOLUTION OF THE TRANSFEROR COMPANIES AND GENERAL TERMS AND CONDITIONS

APPLICABLE TO THIS SCHEME OF AMALGAMATION AND OTHER MATTERS CONSEQUENTIAL
AND INTEGRALLY CONNECTED THERETO o

21. Dissolution of Transferor Companies

On the coming into effect of this Scheme, the Transferor Companies shall stand dissolved
without being wound up. On and with effect from the Effective Date, the name of the
Transferor Companies shall be struck off from the recards of the Registrar of Companies.

22. Declaration of dividend !

During the period between the Appointed Date and up to and including the Effective Date,
the Transferor Companies shall not utilize the profits, if any, for declaring any dividend .
without the prior written consent of the Board of Directors of the Transferee Company, For '
the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent the
Transferee Company from declaring and paying dividends, whether interim or final, to its
equity shareholders during the period between the Appointed Date and up to and including
the Effective Date. Further, the shareholders of the Transferor Companies shall not be
entitled to dividend, if any, declared by the Transferee Company prior to the Effective Date.

23. Validity of existing resolutions, etc.

Upon the coming into effect of this Scheme, the resolutions, power of attorney, letter of
authority, if any, of the Transferor Companies, which are valid and subsisting on the Effective
Date, shall continue to be valid and subsisting and be considered as resolutions, power of
attorney, letter of authority of the Transferee Company and if any such reselutlons, power
of attorney, letter of authority have any monetary limits approved under the provisions of
the Act, or any other applicable statutory provisions, then the said limits shall be added to
the limits, if any, under like resolutions, power of attorney, fetter of authority passed/issued
by the Transferee Company and shall constitute the aggregate of the said limits in the
Transferee Company.

24. Modification of Scheme

24.1, The Transferor Companies and the Transferee Company (acting through their respective
Boards of Directors) may assent to any modifications or amendments to this Scheme
the NCLT and/or any other authorities may deem fit to direct or impose or i
otherwise be considered necessary or desirable for settling any question s g
difficulty that may arise for implementing and/or carrying out this Scheme.
Companies and the Transferee Company {acting through its respective Board
be and is hereby authorized to take such steps and do all acts, deeds and t i
necessary, desirable or proper to give effect to this Scheme and to resof £
difficulties or questions, any typographical error whether by reason of af ey ofthe / *’2"
NCLT or of any directive or order of any other authorities or otherwise howh ,gfrxqﬁ"sfﬁg' * 'f/ \
out of, under or by virtue of this Scheme and/or any matters concerning O\C‘G’\‘i’f,??“-‘é““‘f/ﬁ:}ﬁ/

therewith, \jﬁ“r Y ?M
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24.2. The Board of Directors of the Transferor Companies and the Transferee Company shall be
entitled, in a mutually agreeabie manner, to revoke, cancel and declare the Scheme of no
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effect if they are of view that the coming into effect of the Scheme could have adverse
implications on Transferor Companies and/or Transferee Company.

24.3. In the event of any of the conditions that may be imposad by the NCLT or other authorities
which the Transferor Companies and the Transferee Company may find unacceptable for
any reason, then the Transferor Companies and/or Transferee Company are at liberty to
withdraw the Scheme in accordance with the procedures prescribed to do so.

24.4, If any issue arises as whether any asset, liability pertains to the Transferor Companies
and/or the Transferee Company, or not under this Scheme, the same shall be decided by
the Board of Directors of the Transferor Companies and/or Transferee Company, as
relevant, on the basis of relevant books of account and other evidence that they may deem

relevant for said purposes.

25. Filing of applications

The Transferor Companies and the Transferee Company shall use their best efforts to make
and file joint applications and petitions under Sections 230 to 232 and other applicable
provisions of the Act, before the Tribunal having jurisdiction for sanction of this Scheme
under the provisions of law and shall apply for such approvals as may be required under law.

26. Approvals

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
any Governmental Authority, if required, under any law for such consents and approvals
which the Transferee Company may require to own the Undertaking and to carry on the
business of the Transferor Companies.

27. Scheme conditional on approval/sanctions
27.1. This Scheme is conditional upon and subject to:

a) The sanction of the Hon’ble Tribunal under Sections 230 to 232 of the Companies Act,
in favour of the Transferor Companies and the Transferee Company and to the necessary
Order or Orders under the Companies Act, being obtained;

b) The certified copies of the orders of the Tribunal sanctioning this Scheme being filed
with the Registrar of Companies;

27.2. The prov;snons contained in th:s Scheme are inextricably inter-linked w'gi

to only if is approved in its entirety unless specnfscally agreed othervwse
Parties,

28. Effect of non-receipt of approvals/sanctions

In the event that the Scheme is not sanctioned by the NCLT or in the eventSyis P
approvals, permissions, resolutions, agreements, sanctions or conditions enurtiagave
Scheme are not obtained or complied with or for any other reason, the Scheme

implemented, the Scheme shall become null and void, stand revoked, cancelled and be of no
effect.
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The Board of Directors of the Transferor Companies and the Transferee Company shall be
entitled to revoke, cancel and declare the Scheme of no effect if the Board of Directors are
of the view that the coming into effect of the Scheme could have adverse implications on the
Transferor Companies and/ or the Transferee Company

In the event of revocation under the clauses above, no rights and liabilities whatscever shall

accrue to or be incurred inter se to the Transferor Companies and the Transferee Company

or their respective shareholders or creditors or employees or any other person save and

except in respect of any act or deed done prior thereto as is contemplated hereunder or as !
to any right, liability or obligation which has arisen or accrued pursuant thereto and which |
shall be governed and be preserved or worked out as is specifically provided in the Scheme N
or in accordance with the applicable law and in such case, each company shall bear its own '
costs unless otherwise mutually agreed. If any part of this Scheme hereof is invalid, ruled
iltegal by any Court of competent jurisdiction, or unenforceable under present or future laws, |
then it is the intention of the parties 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 any party, In which case the parties
shall attempt to bring about a modification in the Scheme, as will best preserve for the parties
the benefits and obligations of the Scheme, including but not limited to such part.

. Amendment to object clause of memorandum and articles of association of transferee
company

Upon the scheme becoming effective, the Transferee Company will continue to run the
business of the Transferor Companies on the sarme lines as carried on by the Transferor
Companies. For the aforesaid purpose, upon the scheme becoming effective, to enable the
Transferee Company to carry on the business of Transferor Companies, the Memorandum of
Association of the Transferee Company shall stand altered and amended without any i
separate approval from the shareholders of the Transferee Company pursuant the applicable |
provisions of the Act or without any further act or deed, or without following the procedure |
laid down under the Act, by way of addition of the following new clauses after the existing :
clause and the other clauses be consequently re-numbered:

“2,To manufacture process, assemble, equip, improve, work, develop, repair and to buy, sell,
import, export and otherwise deal in automobile gears, industrial, mechanical, efectrical and
metallurgical geors and all other kinds of gear and gear boxes.” w

“3.To carry on and engaged in the business in indig and overseas, of providing diverse
services in the areas of engineering and consulting services in designing and deve.'opment
of diverse products project implementatron procurement constructron manay :

services.”

ice! )

/ SOLANKAR
@ Arez FL'nn Dls’mct

“4.To carry on and engaged in the business in India and overseas of By

consulting and advisory services in all forms in the field of ma
industriai ffnancial taxations commercfal marketmg, human rédolh
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mathematical, statisticol, scientific and other modern management services, techniques
and providing services in the areas of book-keeping, preparation and maintenance of books
of account, preparation of account and financial statements and reports, management
information systems reporting, and preparation of reports for fifing with the government,
regulatory and taxation authorities, and providing consulting services and other service
professional and technical nature.”

“5.To carry and engage in India and overseas in the business of designing, developing,
customizing, integrating, deployment, managing, maintenance and supporting information
technology products, systems and solutions including without limitation systems and
applications software and designing ond developing such information technology products
and systems, systems and application software for customers and others, and establishing,
managing and operating electronic data processing centers ond carrying on the business of
data processing, word processing, software consultancy, system studies, system integration
services, techno-economic feasibility studies in all areas.”

“6.To carry out the business of design, manufacture, assemble, fabricate, buy, self, {directly
or as agents), distribute, deal, install, export, import, repair and maintain Planetary gear
boxes and all kind of speed reducers with assaciated equipment’s/ systems, motors or
components for Electrical and Hydraulic power transmission.”

30. Costs, charges, expenses and stamp duty

The Transferee Company agree that [t shall bear by itself all own costs, charges, levies and
expenses in relation to or in connection with or incidental to this Scheme until the date of |
sanction of this Scheme by the NCLT, including without limitation costs and expenses
associated with retention of financial, legal, tax and other professional advisers, and in
ronnection with the valuation report.

Save as otherwise agreed, all stamp, transfer, registration, and other similar taxes, duties,
charges and tees {including in relation to the registration and the stamping of the sanction
orders) payable or assessed in connection with this Scheme, the issuance of Transferee
Company Shares and the transfers contemplated by the Scheme shall be borne by Transferee
Company.

31. No cause of Action

No third party claiming to have acted or changed his position in anticipation of this Scheme

taking effect, shall get any cause of action against the Transferor Companies or the \

Transferee Company or their directors or officers, if the Scheme does not take effe ‘

withdrawn, amended or modified for any reason whatsoever. ,{6?';’; E&"‘xm !
/ D=

jz‘z?s S
VAMA Ph\
if any part of this Scheme is found to be unworkable for any reason wh dod %.‘Lpd%% ﬁ%%
discretion of the Transferor Companies and the Transferee Comp thepga y th elr” 15
respective Boards of Directors or through Committees appointed by the Ris b@h@;lf,-@f[gﬁ: .

same shall not, subject to the decision of the Transferar Companies }a\Tfhniféfeﬁjz; /:
Company, affect the validity or implementation of the other parts and/or ' ‘<

{r}gns of this /V

32. Miscellaneous
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