BEFORE THE NATIONAL COMPANY LAW TRIBUNAL.
MUMBAL BENCH, MUMBAI
COMPANY SCHEME PETITION NQ. 153 OF 2017

I the matter of Companies Act, 1956 (1 of 1936}

AND

fn the matter of Section 230-232 of the Companies Act, 20173

AND

In the matter of Scheme of Amalgamation of Indo Rama

Renewables Limited { Transferor/ Petitioner C ompany No, 1),

Indo Rama Renewables Ramgarh Limited  (Transferor?

Petitioner - Company

No. 2. Indo Rama Renewables

Porbandar Limited (Transferor/ Petitioner Company No. 3}

with Indo Rama Synthetics (India) Limited (Transferee/

Petitioner Company) and their Respective Sharcholders

INDO RAMA RENEWABLES LIMITED
A Company duly incorporated under

The Companies Act, 1956 and having

its Registered Office at

-AL MIDC Industrial Area,
Butibori-441122

)
)

......... Transferor/ Petitioner Company No. |

INDO RAMA RENEWABLES RAMGARH Liv

A Campany duly incorporated under
The Companies Act, 1956 and having
its Registered Office at

3-A, MIDC Industrial Area,
Butibori-441122

ITED

)
)
)
)

)

-+« Transferor/ Petitioner Company No. 2

INDO RAMA RENEWABLES PORBANDAR LIMITED }

A Com paity duly incorporated under

MW%
THEG oRhEACt, 1956 and having
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)



s Transtferor/ Petitoner Company Na. 3

INDO RAMA SYNTHETICS (INDIA) LIMITED )

A Company duly incorporated under )
The Companies Act, 1956 and having }
its Registered Office at )
3 1-A, MIDC Indusirial Area, ) )
Butibori-441122 )

,,,,,,,,, Transferee/ Petitioner Company

My, Hemant Sethi, Vb Mr. Nitin Lalwani for Petitioners

CORAM:  B.S.V. Prakash Kumar, Member (Judicial)
V. Nallasenapathy, Member (Techuical)
Date: 29" March, 2017

- Heard the learned counsel for the Petitioner Companies. No objector has come before

this Tribunal to oppose the Petition and nor any party has controverted any averments

made in the Petition.

. The sanction of this Tribunal is sought under Sections 230 to 232 of the Companies

Act, 2013, to the Scheme of Amalgamation of Indo Rama Renewables Limited
Transferor/ Petitioner Company No. 1), Indo Rama Renewables Ramgarh Limited
{Transferor/ Petitioner Company No. 2), Indo Rama Renewables Porbandar Limited
(Transferor/ Petitioner Company No. 3) with Indo Rama Synthetics (India) Limited

(Transferee/ Petitioner Company).

- The Counsel for the Petitioner Companies submit that Transferor Company No.1, 2 &

3 is engaged in the business of generation, development, transmission and distribution
of power and any other form of conventional, non-conventional, renewable and
alternate energy. The Transferee Company is engaged in the business of
manufacturing and supplying polyester in and outside India and generation,
development, transmission and distribution of power. ‘

The respective Boards of Directors are of the view that the proposed Scheme of

Amalgamation is beneficial to the respective shareholders, employees and all

stakeholders of the Petitioner Companies. The proposed Scheme of Arrangement is
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-

b, lmproved org

mizstional  capability  arising  from pooling  of  (inancial,
managerial ang wwoihnical resources,

¢.  Re-aligning the business operations as part of overall business reorganization
plan,

d. Avoiding un-necessary duplication of costs of administration, distribution,

selling and marketing co

¢. Maximize the overall shareholders value by strengthening  its Core
competencies.

The Board of Directors of the Transferor Companies and the Transferce Company

have approved the said Scheme of Amalgamation by passing necessary Board

Resolutions which are annexed to the respective Company Scheme Petitions filed by

the Petitioner Companies.

. The Learned Counsel appearing on behalf of the Petitioner Companies further states

that the Petitioner Companies have complied with all requirements as per directions of
the Court / Tribunal and the necessary affidavits of compliance has been [iled in the
Court / Tribupal. Moreover, the Petitioner Companics through thelr Counsel
undertake to comply with all statutory requirements, il any, as required under the
Companies Act, 1956 7 2013 and the Rules made there under whichever is applicable.
The said underiakings given by the Petitioner Companies are accepted.

The Official Liquidator has filed his report on 23™ March, 2017 stating that the affairs
of the Transferor Companies have been conducted in a proper manner and that

Transteror Companies may be ordered to be dissolved.

. The Regional Director has filed his report dated 21™ March 2017 stating therein that,

save and except as stated below, it appears that the Scheme is not prejudicial to the

interest of shareholders and public. In paragraph [V of the said Report, it is stated that:

(a) In addition to compliance of As -14 (IND AS-103) the Transferee Company shall
pass such accounting entries which are necessary in connection with the scheme to
comply with other applicable Accounting Standards such as AS -5 (IND- AS -8)
ele.,

(b) Regarding Clause 11 of the Scheme it is submiited that the surplus if any arising
out gf the scheme shall be credited fo capital Reserve and deficit if any arising out
of the same shall be debited to Goodwill Account and will not be adjusied against

Profit & Loss Account/General Reserve of the Transferor/Transferee Company.

e
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{s per Part-1 Definitions Clause 1.1(b) of the Scheme “the Appoinied Date”




(d) As per existing practice, ihe Petitioner Companics are required to serve Notice for
Scheme of Arrangements (o the tncome Tax Department Jor their copments, Ji is
appears that the company vide leiter 27.02.2017 has served o copy of company

petition No 133 72017 along with relevant orders ete. to IT Depeariment | Further
this affice has also issued reminder letier daied 20.03.2017 to the concerned

Ineome Tax quthorities |

(e) The tax implication if any arising out of the Scheme is subject to the final decision
of the Income Tox Authorities. The approval af the Scheme by this How ble
Tribunal may not deter the Income Tax Authority to scrutinize the tax return filed
by the Transferee Company after giving effect 1o the scheme. The decision of the
Income Tax Authority is binding on the Petitioner Company.

9. In 0 far as observations made in paragraph 1V (a) of the Report of Regional Director
is concerned, the Transferee Company through its Counsel undertakes that it shall
pass such accounting entries which are necessuary i copnection with the scheme to
comply with other applicable Accounting Standards such as AS-$ (IND AS-8) cte.

10. In so far as observations made in paragraph 1V (b) of the Report of Regional Director
is concetned the Transferce company through their Counsel undertakes that surplus if
any arising out of the scheme shall be credited to capital Reserve and deficit if any
arising out of the same shall be debited to Goodwill Account and will not be adjusted
against Profit & Loss Account/General Reserve of the Transferor/Transferec
Company.

11

I so far as observations made in paragraph IV (¢) of the Report of Regional Director
is concerned, it is submitted that Appointed date for the Scheme is 1™ April, 2016,

12, In so far as observations made in paragraph IV ()& (e) of the Report of Regional
Director is concerned, the Petitioner Companies through their Counsel submit that the
Petitioner Companies undertakes to comply with all applicable provisions of the
Income Tax Act and all tax issues arising out of the Scheme will be met and answered
in accordance with law.

13. The observations made by the Regional Director have been explained by the

Petitioner Companies in paragraphs 9 to 12 above. The clarifications and undertakings
given by the Petitioner Companies are hereby accepted,

14. From the material on record, the Scheme appears to be fair and reasonable and is not

ﬁmzﬂ;giaiﬁvc of any provisions of law and is not contrary to public policy.
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h requmta statutory compliances have been fulfilled, Company Scheme
of 2017 filed by the respective Petitioner Companies is made absolute

tayer clause 13(i) of the Petition.



16.

18.

19.
20,

Petitioner Companics are divected to file a copy of this order along with a cops of
Scheme of Amalgunaton with the coneerned Registrar of Companies, electronioaliv,
along with E-IForm INC-Z8, in addition 1o the physical copy within 30 days from the

date of issuance of the order by the Registry.

. The Petitioner Companies 1o Jodge a copy of this order and the Scheme duly certified

B

by the Deputy Director, National Company Law Tribunal, Mumbai Bench, with the
concertied Superintendent of Stamps for the purpose of adjudication of stamp dutv
payable, if any, on the same within 60 days from the date of receipt of the order

‘The Petitioner Companies to pay costs of Rs.25,000/- cach to the Regional Director,
Western Region, Mumbai and to the Official Liquidator, High Court, Bombayv.

Costs o be paid within four weeks from the date of receipt of order.

All anthorities concerned to act on a centified copy of this order along with the
Scheme duly certified by the Deputy Director Nutlonal Company Law Tribunal.

Mumbai Bench.

- Any person interested shall be at liberty to apply to the Tribunal in the above maiter

for any direction that may be necessary.

Sd—

B.S.V. Prakash Kumar, Member (Judicial
\Sf &%

V. Nallasenapathy, Member (Technical)

i1

2‘

. V26 f
fps

5 e

o,

v}i,w&




SCHEME OF AMALGAMATION

INDO RAMA RENEWABLES LIMITED

{The Transferor / Applicant Company Neo. 1}

AND

INDO RAMA RENEWABLES RAMGARH LIMITED

{The Transferor / Applicant Company No. 2}

AND

. INDC RAMA RENEWABLES PORBANDAR LIMITED

{The Transferor [/ Appleant Company No. 3}

WITH

INDO RAMA SYNTHETICS (INDIA] LIMITED

{The Transferce / Applicant Company)

ARD

THEIR RESPECTIVE CREDITORS AND EHAREHOLDERS

UNDER

Sections 391 & 394 of the Companies Act, 1956
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{4} BACHKGROUND AND DESCRIPTION OF COMPANIES

1. INDO RANMA RENEWABLES LIMITED (hereinafter reforred
o as “the Transleror / Applicant Company No, 1"} is a
Company incorporated under the provisions of the
Companies  Act, 1956 on May 03, 2012 vide CIN
U40106MH2012PLC286288 under the name and style of
“Indo Rama Renewables Limited” with Registrar of
Companies, NCT of Delhi and Haryana. Thereafter,
registered office of the Company was shifted in the state of
Maharashtra and in this regard, certificate of registration for
change of state was issued by Registrar of Companies,
Mumbai on 27% day of September, 2016, Presently, the
registered office of the Company is situated at 31-A, MIDC
Industrial Area, Butibori-441122, Nagpur, Maharashtra. The
Transferor / Applicant Company No. 1 is engaged in the
business  of  exploration, generation,  development,
transmission, distribution, supply, accumulation, utilisation,
consumption, employment and conservation of power and
any other source, type and form of conventional, non-
conventional, renewable and alternate cnergy specifically
from fuel cells, coal, gas, Hgnite, oil, bio-mass, waste,

N thermal, solar, hydel, geo-hydel, wind and tidal waves and

all other renewable resources.

2. INDC RAMA RENEWABLES BHAMGARH  LIMITED
thereinafter referred to as “the Transferor/ Applicant
Company No. 27 is a company incorporated under the
provisions of the Companies Act, 1956 on May 25, 2012 vide

CINU40300MH2012PLC286100 under the name and style of




.

“Indo Rama Renewahles Rar

rh Limited” with Registrar of
Compares,  NCT  of Delhi and Haryana., Thereafror,
registered office of the Company was shifted in the state of

Maharashira and in this regard, certificate of registration for

was issued by Registrar of Companies,

sber 21, 2

. Presently, registered office
18 situated at 31-A, MIDC Industrial Area,
Butibori-441122, Nagpur, Maharashtra. The Transferor /
Applicant Company No. 2 is engaged in the business of
exploration, generation,  development,  transmission,
distribution, supply, accumulation, utilisation, consumption,
employment and conservation of power and any other
source, type and form of conventional, non-conventional,
renewable and alternate energy specifically from fuel cells,
coal, gas, lignite, oil, bio-mass, waste, thermal, solar, hydel,
geo-hydel, wind and tidal waves and all other renewable

TESQUICes.

3. INDO RAMA RENEWABLES PORBANDAR LIMITED

{(hereinafter referred to as “the Transferor/ Applicant
Company No. 37} is a Company incorporated under the
provisions of the Companies Act, 1956 on May 23, 2012 vide
CINU40102MH2012PLC28607 1 under the name and style of
“Indo Rama Renewables Porbandar Limited” with Registrar of
Companies, NCT of Delhi and Harvana., Thereafter,
registered office of the Company was shifted in the state of
Maharashtra and in this regard, certificate of registration for
change of state was issued by Registrar of Companies,
Mumbai on September 20, 2016, Presently, registered office
of the Company is situated at 31-A, MIDC Industrial Arez,

Butibori-441122, Nagpur, Maharashtra. The Transferor /
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Appheant Company No. 3 is engaged in the busin

exploration, generation, development, transmission,

distribution, supply, accumulation, utilisation, consumption
employment and conservation of power and any other
source, wwpe and form of conventional, non-conventional,
renewable and alternate energy specifically from fucl cells,
coal, gas, lignite, oil, bio-mass, waste, thermal, solar, hyded,
geo-hydel, wind and tidal waves and all other renewable

resomurces.

INDO RAMA SYNTHETICS (INDIA) LIMITED (hereinafter
referred to as “the Transferee/ Applicant Company No. 47 is
a Company incorporated under the provisions of the
Companies  Act, 1986 on April 28, 1986 vide CIN
L17124MHI1986PLC1I66615  and  presently having  its
registered office at 31-A, MIDC Industrial Area, Butibori-
441122, Nagpur, Maharashtra. The Transferee / Applicant
Company is engaged in the business of ginning, pressing,
spinning, weaving, doubling, texturising, processing or
manufacturing and dealing in cotfon, iute, flax, hemp, silk,
artificial silk, wool, rayon, nylon, polyester, acrylic, acetate,
viscose staple fibres and any other kinds of fibrous material,
whether natural or synthetic or chemical or manmade and
products thereof {including wastes realised there fromy, linen
manufacturers, wool combers, worsted spinners, worsted
stuff manufacturers, manufacturers of varn, linen, cloth and
other goods and fabrics, whether textile, felted, netted,
looped, woven, non-woven or otherwise fabricated or made
and manufacturers of garments and dresses, bleachers and
dyers and makers of vitriol, bleaching and dyeing materials

and other chemicals; and the business of buyers and sellers,
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exporters and wnporters of and dealers in oot

it

kapas,

jute, flax, hemp, silk, arvhcial silk, wool, staple, rayon,

polyester, acrylic, acetate, nvlon and any othe

fibrous, synthetic and chemical substances and products,
varn, cloth or other products manufactured for or from any
of the above substances and also to carry on the business of

curing, preparing, colouring, d ring, bleaching, printing or

otherwise processing any varn, cloth, fibre or other

materials, goads or products related thereto.

OBJECTS AND RATIONALEFOR THE PROPOSED SCHEME:

The Transferor/ Applicant Company No. 2 and the Transferor/
Applicant Company No. 3 are wholly-own subsidiaries of the
Transferor/ Applicant Company No. 1 and the Transferor/
Applicant Company No. 1 is wholly-own subsidiary of the

Transferee/ Applicant Company,

The objects [ activities of the Transferor / Applicant Companies
and Transferee/ Applicant Company are similar / identical in

nature therefore in order to synergize the operations and to achieve

the following benefits, this Scheme of Amalgamation is presented:

a. Greater efficiency in resource management, cost savings
resulting from rationalization, standardization and
simplification of business processes,

b. Improved organizational capability arising from pooling of

financial, managerial and technical resources.

. ¢ KRe-aligning the business operations as part of overall business
o,

AN - .
z;\‘;g\eorgamzat)on plan.

Avoiding un-necessary duplication of costs of administration,

tribution, selling and marketing costs.



e Maximize the overall shareholders value by strengthening irs

COre Com petene s,
{C}] PARTS OF THE SCHEME:
This Bcheme is divided into the following parts:

L. PART I - This partdeals with the Definitions and Share Capital;

2. PART II - This part provides for merger of CINDO RAMA

RENEWABLES LIMITED (The Transfcror/ Applicant Company
No.1j, INDO RAMA RENEWABLES RAMGARH LIMITED (The

Transferor/ Applicant Company No. 2} AND INDO RAMA
RENEWABLES PORBANDAR LIMITED (The Transferor/ Applicant
Company No. 3} with INDO RAMA SYNTHETICS (INDIAJLIMITED

{The Transferee/ Applicant Company);

3. PART HI - This part deals with General Terms and Conditions

applicable to this Scheme,

{D} The amalgamation of the Transferor/ Applicant Company No. 1,
the Transferor/ Applicant Company No. 2 and the Transferor/
Applicarit  Company No. 3 with the Transferce/ Applicant
Company, pursuant to kand in accordance with the Scheme, shall
be operational with effect from the Appeinted Date and shall be in

accordance with Section 2 {1B) of the Income Tax Act, 1961,

PART I
7 DEFINITIONS
‘1, DEFINITIONS
“In ;‘gthz% Scheme, unless repugnant to the meaning or context

" stHereot : = TSR G . ; i
%E) treol, the following expressions shall have the meaning as under:



al “The Act” means the Compa

1956, or any statutory

amendment  and/or  re-enactin thercof  and  includes  the

Hieable

Companies Act, 2013 to the extent app

h} “The Appeointed Date” means / 1, 2016 or such other daie as

@
2
s
3
e

may be directed by the Hon'ble

- Bench of High Court of

¥ s

Bombay/ Hor’ble High Court of Bormbay  or any other competent

authority.

¢ “Board of Directors” in relation to the Transferor Companics and
Transferee Company, as the case may be, shall unless it is
repugnant to the context or otherwise, include the Commitiee of
Directors or any person authorized by the Board of Directors or

such Comunittee of Directors.

d} “The Effective Date” in relation to the scheme, means the last of
the dates on which certified copy of the order of the Hon'ble
Nagpur Bench of High Court of Bombay/ Horble High Court of
Bombay under section 394 of the Act is filed with the Regisirar of

Companies, Mumbai.

) “This Scheme” or “the Scheme” means the present Scheme of
Amalgamation framed under the provisions of Section 391 to
Section 394 of the Act and other applicable provisions, if any, as
approved by the respective Board of Directors of the Transferor

Companies and  the

Company where under the

Transferor Companies are proposed to be amalgamated with the

dep oy ) . : .
¥ w;%;f Lansicree  Company in  the present form  or with  any
oy

odification(s) approved or imposed or directed by Members/

Crg;{éii.tars of the respective Companies and/or by the Hon’ble

i7



Nagpur Bench of High Court of Bombay/ Hon'ble High Court of

Bombay and/ or by any competent authority.

“The Transferor / Applicant Company No. 17 means INDO
RAMA RENEWABLES LIMITED, is as defined in Preamble Clause

{A] 1 above,

“The Transferor / Applicant Company No. 2 means INDO
RAMA RENEWABLES RAMGARH LIMITED, is as defined in

Preamble Clause (A} 2 above.

“The Transferor / Applicant Company No. 3" means INDO
RAMA RENEWARLES PORRBANDAR LIMITED, is as defined in

Preamble Clause (A) 3 above,

“Transferor Companies” means Transferor / Applicant Company
No. 1 Transferor / Applicant Company No. 2 and Transferor /

Applicant Company No. 3, when collectively referred to.

“The Transferee / Applicant Company” or “The Transferee
Company” means INDO RAMA SYNTHETICS {INDIA) LIMITED,

is as defined in Preamble Clause {A} 4 above.

“High Court” or “the Court” means the Hon'ble Nagpur Bench of
High Court of Bombay/ Hon'ble High Court of Bombayand shall

include the National Company Law Tribunal or such other forum

or authority, as may be vested wit any powers of High Court of

ombay.
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“Law” or “Applicable Law” includes all applicable statutes,
enactments, acts of legislature or Parliament, laws, ordinances,
rules, bye-laws, regulations, notifications, guidelines, policies,
directions, directives and orders of any government, statutory
authority, tribunal, board, court of India or any other country or

jurisdiction as applicable,

"ROC” or "Registrar of Companies” means Registrar of

Companies, Mumbai,

“Undertaking” in relation to the Transferor Companies, shall

mean the entire business of the Transferor Company No. !

3

Transferor Company No. 2and Transferor Company No. 3 on a

going concern basis.
“IT Act” means the Income Tax Act, 1961, as amended.

All terms and words which are used in this Scheme and not
defined in this Scheme shall, unless repugnant or confrary to the
context or meaning thereof, have the same meaning prescribed (o
them under the Act and other Applicable Laws {as defined above),
rules, regulations, bye-laws, as the case may be or any statutory

modification or re-enactment thereof from time to time.

SHARE CAPITAL
INDO RAMA RENEWABLES LIMITED:. TRANSFEROR/

APPLICANT COMPANY HO. 1

As on March 31, 2016

Particulars Amount in Rs.




b.

Avthonsed Canital

HOO00,000 equity shares of Rs 10/ 500,000,000

each

Issued,  Subscribed  and paid-up

LLASELT

Capital 398,436,830

39,843,683 shares of Rs.10/- each

There has been no change in Authorised, Issued, Subscribed and
Paid-up Share Capital of the Transferor / Applicant Company No. |

subsequent to March 31, 2016,

INDO RAMA RENEWABLES RAMGARH LIMITELD:-

TRANSFEROR / &PPLECANT COMPANY NOG. 2

As on March 31, 2016

Particulars Amount in Rs,

Authorised Capital

50,000 equity shares of Rs. 10/~ each 500,000

Issued,  Subscribed — and paid-up

Capital \ 500,000

50,000 equity shares of Rs, 10/- each

There has been no change in Authorised, Issued, Subscribed and
Paid-up Share Capital of the Transferor / Applicant Company No. 1

subsequent to March 31, 2016.




¢ INDG RAMA HENEWABLES PORBANDAR LIMITED:-

THANSFERCGR / APPLICANT COMPANY NOLR

As on March 31, 2016

Particulars ! Amount in Rs,

Authorised Canital

- 50,000equity shares of Re. 10/- each 500,000

Issued, Subscribed and paid-up Capital

50,000 equity shares of Rs. 10/- each. 500,000

There has been no change in Authorised, Issued, Subscribed and
Paid-up Share Capital of the Transferor / Applicant Company No.1

subsequent to March 31, 2016,

d. INDO RAMA SYNTHETICE (INDIA) LIMITED: TRANSFEREE /

APPLICANT COMPANY

As onn March 31, 2016

Particulars Amount in Rs,

Authorised Capifal

185,000,000 equity shares of Rs. 10/- 1,850,000,000

each

Issued, subscribed and paid-up

151,822,242 equity shares of Rs. 10/- 1,518,222.420

each.

There has been no change in Authorised, Issued, Subscribed and

id-up Share Capital of the Transferee/ Applicant Company

; equent to March 31, 2018,



2. TRANBFER AND VERTING OF UNDERTAKING
a.  Upon this Bcheme becoming effective and with effect from the
Appointed Datele. April 1, 2016, all properties, assets, liabilities

and  Undertaking(s) of the Transferor Companiesshall stand

ed i or deemed 1o be transferred to and
vested in the Transferee Company under the provisions of Section
391 to 394 and all other applicable provisions, if any, of the Act
and also in accordance with section 2(1B) of the Income-Tax Act,

1961, without any further deed or act.

b, With effect Irom the commencement of business on the Appointed
Date and subject to the provisions of the Scheme in relation to the
modalities of transfer and vesting, all the undertaking and entire
business and all properties whether moveable or immovable or
tangible or intangible where ever situated and also all other assets,
capital, work-in-progress, current assets, movable assets, all
imvestments in India or out of India, if anv, powers, authorities,
aiioimmﬁ:&:a, approvals and consents, licenses, registrations,
contracts, engagements, arrangement, rights, intellectual property
rights, titles, interests, benefits and advantages of whatsoever
nature belonging to or in the ownership, power, possession, control
of or vested in or grantéd in favour of or enjoyed by the Transferor

Companies, including but without being limited to all licenses,

liberties, easements, advants 8, benefits, privileges, leases,

tenancy rights, ownership, intellectual property rights including
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¢,

electronics and computer link ups, services of all types, re

provisions, funds, benefit of all agreements and all other interests
arising to the Transferor Companies (hereinafter collectively
referred to as “the said assets” shall, without any further act or
deed or without pavment of any duty or other charges, be

transferred to and vested in the Transferee Company pursuant to

the provisiong of Section 394 of the Act, for all the

title and interest of the Transferor Companics therein so as to

become the property of the Transferece Company,

Notwithstanding what is provided herein above, it is expressly

provided that in respect to such of the said assets as are movable
in nature or are otherwise capable of being transferred by physical
delivery or by endorsement and delivery, the same shall be so
transferred by the Transferor Companies to the Transferec
Company after the Scheme {s duly sanctioned and given effect o
without requiring any further order of the Courtor any deed or
instrament of conveyance for the same or without the payment of

any duty or other charges and shall become the property of the

Transferce Company accordingly,

On and from the Appoiﬁted Date, all Habilities, provisions, duties
and obligations including Income Tax and other statutory
liabilities, if any, of every kind, nature and description of the
Transferor Companies whether provided for or not in the books of
accounts of the Transferor Companies shall devolve and shall

stand transferred or be deemed to be transferred without any




o

The assets/undertaking of th

Transferor Companies, acquired by
the Transteror Companies aiter the Appointed Date but prior to the
Effective Date, shall alzo without any further act, instrument or
deed stand transferred o or be deemed to have been transferred to
the Transferee Company up

i the Scheme coming into effect.

For avoidance of doubt, upon the Scheme coming into effect, all

the rights, title, interest and claims of the Transferor Companies in
any leasehold properties, including all the leases, of the Transferor
Companies shall, pursuant to Section 3942} of the Act, without
any further act or deed, be transferred to and vested in or be
deerned to have been transferred to and vested in the Transferee
Company and it shall be presumed that the same were executed by

the Transferee Company.

For avoidance of doubt and without prejudice to the generality of
the foregoing, it is clarified that upon ﬂic Scheme coming into
cifect, all consents, permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issued to or executed in
favour of the Transferor Companies shall 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 make applications to any Government

Authority as may be necessary in this behalf.




the obligations in v thereo! shall come 1o an end on the

Scheme coming into oiect and a corresponding suitable effect shall
be given in the books of accounts and records of the Transferee

Company and if required, the reduction/cancellation of such

loans, debis and claims tncluding, receivables) shall be reflected in

the books of accounts and n s of the Transferee Company. For

vemoval of doubis, it is hereby clarified

.

hat from the Appointed
Date, there would be no accrual of interest or other charges in
respect  of  such  inter-corporate loans or debis {including

recetvables) balances between the Transferee Company on the one

hand and the Transferor Companies on the other hand.

With effect from the Appointed Date, and subject o the provisions
of this Scheme, all debts, liabilities, guarantees, indemnities,
contingent liabilities, duties and obligations of every kind, nature,
description, whether or not provided for in the books of accounts
and whether disclosed or undisclosed in the financial statements
of the Transferor Companies shall also stand transferred or
deemed to have been transferred without any farther act,
instrument or deed to the Transferce Company, pursuant to the
provisions of Sections 391 to 394 and other applicable provisions,
if any, of the Act, so as to become as and from the Appointed Date,
the debts, liabilities, guarantees, indemnities,contingent liahilities,
duties and obligations of the Transferee Company without any
consent of any third party or other person who is a party to the
contract or arrangements by virtue of which such labilities have

arisen, in order to give effect to the provisions of this Clause.

tansfer and vesting of the Undertaking shall be subject to the

securities, charges, hypothecation and mortgages, if any,



subsisting over or i e

pect of the property and assets or any pars

thereof of the Transicror Companics.

Provided that all the existing securiti

mortgages, charges,

encumbrances or liens, i any, as on the Appointed Date and

s

created by the Transferor npanies after the Appointed Date,

over the a

wslerred to the Transferee

Company by virtue of this Scheme and in so far as such securitics,
mortgages, charges, encumbrances or lens secure or relate o
Liabilities of the Transferor Companies, the same shall, after the
amalgamation effective date, continue to relate and attach to such
assets or any part thereof to which they are related or attached
prior to the amalgamation effective date and as are transferred to
the Transferee Company, and such securities, mortgages, charges,
encumbrances or liens shall not relate or attach to any of the other

assets of the Transferee Company.

Provided further that all the securities, mortgages, charges,
encumbrances or liens, if any,over the assets and properties of the
Transferee Company or any part thereof which relate to the
liabilities and obligations of the Transferee Company prior to the
amaigamatio;} effective date shall continue to relate only to such
assets and properties afzd shall not extend or attach to any of the
assets and properties of the Transferor Companies transferred to
and vested in the Transferee Company by virtue of this Scheme.

¥

k. All the loans, advances and other facilities sanctioned to the

Transferor Companies by their bankers and financial institutions

N

}f%\nor to the Appointed Date, which are partly drawn or utilized

i
hall be deemed to be the loans and advances sanctioned to the

ey
i

/7
;ﬁ“ransferee Company and the said loans and advances shall be

P



or fully by the Tron

drawn and  utilized
Companies {rom the Appointad Date il the Effective Date and all

G

o drawn by the Th

va, advances and other

the |
Companies {within the overall limits sanctioned by their bankers

the Effective Date be treated as

and financial institutions) shall on
made  avaiable

iies

loarns, advances and  other
Transleree Company and sll the cbligations of the Trar
wement shall be construed and shall

Companies under any loan agre
ansferee Company without any

become the obligation of the Tr

turther act or deed on the part of the Transferee Company.
I Upon the Scheme becoming eflective, the Transferee Company is
expressly permitted to revise their respective financial statements

and returns along with preseribed forms, filings and annexure

under the relevant labour laws, Income tax, sales tax including

value added tax, service tax and other tax laws, and to claim

refunds and/or credits for dues and/or taxes paid.

ni.  The Transferee Company shall be entitled to file/revise its income
tax returns and other statutory returns of its own or the Transferor
Company, if required, and shall have the right to claim refunds,

advance tax credits, ete, if any, as may be required consequent to

implementation of this Scheme.,

All tax assessment proceedings/ appeals of whatsoever nature by or

11,

agammst the Transferor Companies pending and/or arising at the
Appointed Date and relating to the Transferor Companies shall be

continued and/or enforced until the Effective Date as desired by

5 \}\’ = - :

theWransferee Company. As and from the Effective Date, the tax

p;q?;@gadings shall be continued and enforced by or against the
s H il

£
‘Traigifsfei*ee Company in the same manner and to the same extent



as would or might have been continued and enforced

T O against

the Transferor Companies, as the case mavbe.

The aforementioned proceedings shall not abate or be discontinued

nor be in any way prejudicially  affected by reason of the

amalgameation of the Transieror Companies with the Transferec

sany or anvthing

o.  Any tax Habilitles under the Income Tax Act, 1961 or other
applicable laws or regulations dealing with taxes {whether in the
form of duties, cesses, fees, levies or by whatever name called)
allocable or related to the business of the Transferor Companies to
the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the
Appointed Date shall be transferred to the Transferee Company.
Any surplus in the provision for such taxes {including advance tax
and tax deducted at source} as on the date immediately preceding
the Appointed Date shall also be transferred to the account of the

Transferee Company.

p.  Any refuﬁd under the Income Tax Act, 1961 or other applicable
laws or regulations dealing with faxes allocable or related to the
business of the Transferor Companies and due to the Transferor
Companies consequent to the assessment made on the Transferor
Companies and for which no credit is taken in the accounts as on
the date immediately preceding the Appointed Date shall also

belong to and be received by the Transferee Company,

All taxes (including income fax, minimum alternate tax, service

1

g;};ta}x, sales tax) paid or payable by the Transferor Companies on or
//

/ before the Appointed Date shall be on account of the Transferor



a.

Companies, and in so far as iU relates 1o the pavment of taxes after
the Appoinied Date, such taxes shall be decmed to be the

corresponding tax pald by the Transfe

all, in all

proceedings, be dealt with accordingly.

All taxes, benefits of any nature, dulies, cesses or any other like

ransteror Companies under

Income Tax, Sales tax, Service tax etc. or any tax deduction /
collection at source, tax credits, benefits of CENVAT credits,
benefits of input credits relating to the period after the Appointed
Date up to the Effective date shall be deemed to have been on
account of or paid by the Transferee Company and the relevant
authorities shall be bound to transler o the account of and give
credit for the same to Transteree Company upoen the passing of the
order on this Scheme by the High Court or courtupon relevant

proof and documents being provided to the said authorities.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreementsand other instruments of whatsoever nature, to
which the Transferor Companies is the party, subsisting or having
effect immediately before or after the Effective date, shall remain in
full fbrce and effect against or in favour of the Transferee Company

-
1

and may be enforced as fully and effectually, as if instead of the

Transferor Companies, the Transferee Company had been a party

thereto.

The transfer of the said assets and liabilities of the Transferor

kY
5, . .
@}gmpames to the Transferee Company and the continuance of all

24
1

]

contracts or legal proceedings by or against the Transferee




the said assets or the

rady  concluded by the

Transieror Companies on or afier the Appointed Date.

¢.  The Transferee Company mav, at anv time after coming into effect

of this Scheme in accordance the provisions hereof, if so

required, under any law  or otherwise, execute deeds of

condirmation in favour of the secured creditors of the Ty

ysleror

Companies or in favour of any other party to any confract or
arrangement to which the Transferor Companies is the party or
any writings as may be necessary to be executed in order to give
formal effect to the above provisions. The Transferee Company
shall under the provisions of this Scheme be deemed 1o be
authorised o execute any such writings on behalf of the Transferor
Companies and to implement and carry out all such formalities or
compliance referred to above on the part/behalf of the Transferor

Companies to be carried out or performed.

d.  Any inter se contracts between the Transferor Companies and the
Transferee Company shall stand adjusted and vest in the
Transferee Company upon the sanction of the Scheme and upon
the Scheme becoming effective. Transaction(s}, if any, between the
Transferor Companies and Transferee Company after the
appointed date and until the effective date will be squared off in
the books of accounts of the Transferee Company upon the

Heheme becoming effective,

LEGAL PROCEEDINGS

I legal proceedings of whatever nature by or against the
ansferor Companies pending on the Effective Date, shall not be
E a%ﬁted, be discontinued or be, in any way, prejudicially affected by

i
i

¥éason of the transfer of the undertaking of the Transferor



a.

‘

Companies or of anything in this Scheme but the

procecdings may be cun

wed, prosecuted and enforced by or
agamst the Transferee Companv in the same manner and o rhe
same extent as it would or might have been continued, prosecuted

and enforced by or against the Transferor Companies as if the

Scheme had not been made.

OPERATIVE/EFFECTIVE DATE OF THE SCHEME

This Scheme, though operative from the Appointed Date, shall be
effective from the last of the dates on which certified copy of order
under Sectionn 391 and Secton 394 of the Act of theCourtare filed

with the office of the Registrar of Companies, Mumbai.

DISSBOLUTION OF TRANSFEROR COMPANIES
On this Scheme, becoming effective as provided in Clause 5 above,
the Transferor Companies shall stand dissolved without winding

up.

STAFF, WORKMEN AND EMPLOYEES OQF TRANSFEROR
COMPANIES

All the employees of the Transferor Companies in service, if any, on
the date immediately preceding the date on which the Scheme
takeseffect, i.e., the Effective Date, shall become the employees of
the Transferee Company on such date without any break or
interruption in service and upon terms and conditions not less
favorable than those subsisting in | the concerned Transferor

Companies on the said date.

Provident Fund, Gratuity Fund, Superannuation Fund and any

gther special fund or trusts created or existing for the benefit of the
ié

5;?5! employees of the Transferor Companies, if any, upon the Scheme



8.1

becoming  effective,  the  Transforee Company  shall  stand
substiuted or the Transteror Companes for all purposes and
intents, whatsoever, relating to the administration or operation of
such schemes or funds or in relation to the obligation to make
contributions to the said funds in accordance with the provisions

of such funds. It is the intent that all the rights, duties, powers

and obligations of the Transferor Companies in relation to such

funds shall become those of the Transferee Company It is clarified
that the services of the employees of the Transferor Companies will
be treated as having been continued for the purpose of the

aforesaid funds or provisions.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES&
TRANSFEREE COMPANY
From the Appointed Date until the Effective Date, the Transferor

Companies-

Shall stand possessed of all its assets and properties in trust for

the Transferce Company.

Shall be deemed to have carried on business and activities for and

on behall of and for the benefit and on account of the Transferee

Company. Any income or profit accruing to the Transferor
Companies and all costs, charges and expenses or loss arising or
incurring by the Transferor Companies on and from the Appointed
Date shall, for all purposes and intents, be treated as the income,

profits, costs, charges, expenses or loss, as the case may be, of the




“shall be entitled 1o ope

banks scvounts of the Transferor Companies in the name of the

8% may he necessar ¥

8.3

tin subsclavse 8.1 and B

anything contait

above, the Transferor Companies as well as the Transferee

g

L7
i

s

Fovgngn by porren 7891 0
eSO Cconduot

to take all steps in this regard.

g. CONSIDERATION

9.1 There will be no issue and allotment of shares by the Transferee
Company in consideration of amalgamation of the Transferor
Companies with the Transferee Company due to the following

reasons-

a. the entire share capital of the Transferor / Applicant Company No.

lis held by the Transferee/ Applicant Company;

s
o

b, the entire share capital of the Transferor / Applicant Company

2is held by the Transferor / Applicant Company No. 1; and

¢. the entire share capital of the Transferor / Applicant Company No.

3is held by the Transferor / Applicant Company No. 1;

8.2  The Transferee Company undertakes not to transfer any of the
shares held by it of the Transferor/ Applicant Company No. 1, the

Transferor/ Applicant Company No. 2 and the Transferor/

T
NS
NG

Applicant Company No. 3 till the amalgamation is completed,

Tansferor/ Applicant Company No. 1 the Transferor/

i . - , .
jcant Company No. 2 and the Transferor/ Applicant Company



Noo 3 undertake not to increase its share capital by 1ssui

toany entity other than Transferee Company Gl amaloamation is

completed,

10. UPON THIS SCHEME BECOMING EFFECTIVE

- T g chiare eopnital of e Trameleenr (O
a.  Entire snare capital of the Transferor O«

automatically stand cancelled.

b, The share certificates representing the shares held by the
Transferee/ Applicant Company in the Transferor / Applicant
Company No. 1 and share certificates representing the shares held
by the Transferor / Applicant Company No. 1 in the Transferor /
Applicant Company No. 2 and the Transferor / Applicant Company
No. 3 shall be deemed to be cancelled without any further
application, act, instrument or deed for cancellation thereof by

Transferee Company.

¢ The paid-up share capital of the Transferor / Applicant
CompanyNo. 2 and the Transferor / Applicant Company No, 3 held
by the Transferor / Applicant Company No. 1 and the paid-up
share capital the Transferor / Applicant Company No. 1 held by
the Transferee Company and cross holding shareholding among
the Transferor Companies would stand cancelled.
. The Authorized Share Capital of the Transferor Companies will get

merged to form new Authorized Share Capital of the Transferce

Company. Accordingly, the Authorised Share Capital of the

Slransferee Company shall stand increased to that extent without

L 3 g 7 Gy S : N
Sggegymcni of any fees or charges to the Registrar of Companies

1 )
’ ):?{?aﬂd /or to any other government authority and the Memorandum



and Articles of Association of the Transferee Company shall
without any further act, instrument or deed be and stand altered,
modified and amended pursuant to Seections 16, 31, 04 and 394

and other applicable provisions of the Act. Clause V of the

Memorandum of Association of the Transferee Company shall read

as under;

“The Authorised Share Capital of the Company is Rs.
2,351,000,000/- {Rupees Two Hundred Thirty Five Crore and
Ten Lakh only} consisting of 235,100,000 (Twenty Three Crore

and Fifty One Lakh) equity shares of Rs. 10 each.”

e, The Transferee Company shall increase/modify its Authorised
Share Capital for implementing the terms of the Scheme, to the

extent necessary.

f. On this Scheme becoming effective, the shareholders of the
Transferee Company and the Transferor Companies shall be
deemed to have also accorded their approval under all relevant
provisions of the Act for giving effect to the provisions contained in

this Scheme.

11. ACCOUNTING FOR AMALGAMATION
Upon the Scheme becoming effective and with effect from the
appointed date, the Transferce Company shall account for
amalgamation of the Transferor Companies in its books of

accounts as per the applicable accounting principles prescribed

nder Indian Accounting Standard {Ind AS8) 103 issued by the

{titut{z of Chartered Accountants of india and notified by
i

i

© Ministry of Corporate Affairs read together with the Companies



%

{Indiasy Accountng Standards) ft would inferalia

includes the following-

All the assets and labilities recorded in the books of the Transferor
Companies shall be transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the
Transferee Company at the respective book values as appearing in

the books of the Transferor Companies, as on the Appointed Date.

inter-company balances, if any, will stand cancelled.

The difference, being excess/deficit arising pursuant to the Scheme

H

shall be accounting based on the Indian accounting principal

prescribed under the Ind AS-103.

All the reserves of the Transferor Companies under different heads
shall become the corresponding reserves of the Transferee
Company. The debit balance of the Profit & Loss Account of the
Transferor/Transferee Companies will be adjusted/ offset against
the credit balance of the Profit & Loss Account/General Reserve of

the Transferor/Transferee Company,

Accounting policies of the Transferor Companies will be

harmonized with that of the Transferee Company following the

amalgamation,

I ;
T F B e " i 2 b - .
tppropria gﬁy adjusted and reported in accordance with the

g



applicable accounting ru principles, 80 as to ensure that

Transteree Company roflects the

the hnancial statement of

fina

12, VALIDITY OF EXISTING RESOLUTIONS, ETC.

{

a.  Upon the coming into effect of the Scheme, the resohaions of the

Directors of the Transferce Company which are validly subsisting

be considered as resolutions of the Transferce Company.

b, If any such resolutions have any monetary limits approved under
the provisions of the Act or of any other applicable statutory
provisions, then the said lmits, as are considered necessary by the
Board of Directors of the Transferee Company, shall be added to
the limits, if any, under the like resolutions passed by the

Transferee Company.

PART-III
13. CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

a. The scheme being approved by the requisite majority in number
and value of such classes of persons including the respective

members and/or creditors of Trausferee Company and Transferor

Companies as may directed by the High Court,

Act in favour of Transferee Company and Transferor




<. Cerutied or auithentos

7 of the Order of the High Court

sanctioting  the  Scherme filed with the

Companies, Mumbai by Transferse Company and Transferor

Compa

be applicable,

d. Compliance  of the direction  issued by SEBL through  the
observation letters issued by BSE Limited and National Stock
Exchange of India Limited dated October 28, 2016 and November

02, 2016 respectively as reproduced herein below:

a. Company to ensure that information submitted pertaining to Mr

Suman Jyoti Khaitan as independent director on the board of

Monnet Power Company Limited and Jindal Stainless Limited

and Dr Arvind Pandalai as independent director on the board of

KS Oils Limited, which were declared wilful defaulters is

included in the final scheme;

b, Company to ensure that additional information, if any,
submitted by the Company, after the filling of the Scheme with
the stock exchange, is displayed from the date of receipt of this

letter on the website of the listed company;

c. Company shall duly comply with various provisions of the

Circulars,

i4, APPLEC&TEGE@ TO HIGH COuRT

: %\The Transferor Companies and Transferee Company hereto shall,
%5,
5 ) . gl R oy il N . N
? gr.%ahe application under Section 391 (o Section 394 of the Act to
t

i
ithg Hon’ble High Court for sanctioning this Scheme and for



: of the Transferor panies without winding up

other connecied matters.,

15. MODIFICATIONS/AMENDMENTS TO THE SCHEME
a.  The Transferor Companies and the Transferee Company through

their reape

tve Board of Directors may make or assent, from tme

to time, on behalf of all persons concerned, to any modifica SH
amendments to this Scheme or to any conditions or limitations
which the Hon'ble E%ig}ﬁ Court and/or any authorities under the
law may deem fit to approve of or impose and fo resolve all doubts
or difficulties that may arise for carrying out this Scheme and to do

and execute all acts, deeds, matters and things necessary for

carrying the Scheme into effect.

b. In order to give effect to this Scheme or to any modifications or
amendments thereof, the Board of Directors of the Transferee
Company may give and are authorised to give all such directions
as may be necessary including directions for settling any question,

doubt or difficulty whatsoever that may arise.

¢. In the event that any conditions are imposed by any competent
authority or the Courtwhich the Transferor Companies or the
Transferce Company find un-acceptable for any reason whatsoever,
then the Transferor Ccﬁmpamies and/or the Transferee Company

shall be entitled to w

‘hdraw the Scheme.,

EFFECT OF NON - RECEIFT OF APPFROVALS

*?’?’m x;%,fhc event of this Bcheme failing to take effect, this Scheme shall
iE 4

H b T 3 :

i begome null and void and in that case no rights and Habilities

tsoever shall accrue to or he incurred inter-se by the
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i
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er Companies and  the Transferee Company or  their

slders or employees or any other person. The Transi

Scheme.

COST CHARGES AND EXPENSBS CONNECTED WITH THE

SCHEME

All costs, charges and expenses of the Transferor Companies and
the Transferee Company incurred in relation to or in connection
with this Scheme or incidental to the completion of the
Amalgamation of the Transferor Companies with the Transferee
Company in pursuance of this Scheme, shall be borne and may be
paid by the Transferee Company from its free reserves. This
includes, but not limited to, legal and professional fees paid. o
Company Secretaries, Chartered Accountants, Advocates and other
professionals, fees paid on issue of shares, registration fees, stamp
paper charges ete, However, in the event of the Scheme becoming
invalid for any reason whatsoever, all costs, charges and expenses
relating to the amalgamation exercise or incidental thereto shall be
borne proportionately by the Transferor Companies and the

Transferee Company.

DIRECTORS OF THE TRANSFEROR COMPANIES

That the Directors of Transicror Companies shall cease to hold

office as Directors thereof with effect from the Effective date.




and the Transferec Comy

validity or lmplementation of the other parts/provisions of the

schieime,
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