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Sub : Intimation of receipt of order of the Composite Scheme of Arrangement amongst Ma
Kalyaneshwari Holdings Private Limited and Anjaney Land Assets Private Limited and
Maithan Alloys Limited and its shareholders under the provisions of Sections 230 to
Section 232 read with Section 66 and other applicable provisions of the Companies Act,
2013 read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

Dear Sir/ Madam,

This is in continuation of our letter dated 2nd February, 2024 and other intimations with reference to the
Composite Scheme of Arrangement (“Scheme”) amongst Ma Kalyaneshwari Holdings Private Limited
("MKH” or “Demerged Company” or “Transferor Company”) and Anjaney Land Assets Private
Limited (“ALAPL” or “Resulting Company”) and Maithan Alloys Limited (“MAL” or “Transferee
Company” or “Company”) and their respective shareholders and creditors under Sections 230 to 232
read with Section 66 and other applicable provisions of the Companies Act, 2013 as sanctioned by the
Hon'ble National Company Law Tribunal, Kolkata Bench (“NCLT").

We would like to inform you that the Company has received the certified true copy of the order dated
1st February, 2024 as passed by the NCLT on 22nd February, 2024 (“NCLT Order”). A copy of the NCLT
Order is enclosed herewith.

Further, it may be noted that the Scheme will become effective upon filing of the certified copy of the
NCLT Order in Form INC-28 with the Registrar of Companies, Kolkata.

This information is submitted pursuant to Regulation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

This is for your information and records.
Thanking you,
Yours faithfully,

For Maithan Alloys Limited
RAJESH K E?:;nYSIQHEd by RAJESH

SHAH Do s

Rajesh K. Shah

Company Secretary

Encl:a/a

cc: The Corporate Relationship Department

BSE Limited
1st Floor, New Trading Ring
Rotunda Building, P.J. Towers
Dalal Street, Fort, Mumbai- 400 001

Script Code: 590078
orks : Unit-l : P.O. Kalyaneshwari - 713 369, Dist Paschim Bardhaman (West Bengal)
Unit-1l : E.P.I.P.,, Byrnihat, Dist. Ri-bhoi-793 101 (Meghalaya)
Unit-111: Plot No. 42 & 43, APSEZ, P.O. Atchutapuram, Dist. Visakhapatnam - 531 011 (A.P))
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Form No. CAA.7
[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
" 'KOLKATA BENCH
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CP (CAA) No. 174/KB of 2022
. Connected with
CA (CAA) No. 65/KB of 2022

A Petition under Section 230, 232 & 66
and other Applicable provisions of the
CompanieS“‘ Act, 2013 read with

Companies (Compromises,

' Arrangements  and ,Amalgamaﬁons)
- Rules, 2016;

In the matter of:

1. Ma Kalyaneshw_ariA Holdings
Private Limited,
CIN:U70100WB1985PTC039654, a
Company incorporated under the
provisions of the Companies Act, 1956
having its Registered office at 4® Floor, - |
9, Aéharya Jagadish Chandra Bose

- Road, Kolkata—700 017, West Bengal

... Petitioner Company No. 1/
Demerged Company/ Transferor

. Company

2. Anjaney Land Assets Private
Limited,
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CIN:U70109WB2021PTC244728, a
Company incorporated under the
provisions of the Companies Act, 2013
having its Registered office at 4™ Floor,
9, Acharya Jagadish Chandra Bose
Road, Kolkata—700 017, West Bengal
... Petitioner Company No. 2/ Resulting
Company
And
3. Maithan Alloys Limited,
CIN:L27101WB1985PLC039503, a
Company incorporated under the
provistons of the Companies Act, 1956
having its Registered office at 4" Floor,
9, Acharya Jagadish Chandra Bose
Road, Kolkata-700 017, West Bengal
... Petitioner Company No. 3/
Transferce Company
IN THE MATTER OF:
1. Ma Kalyaneshwari
Holdings Pvt Ltd;
... Petitioner Company No. 1/ Demerged
Company/ Transferor Company
2. Anjaney Land Assets
Pvt Ltd
... Petitioner Company No. 2/ Resulting

Company

3. Maithan Alloys Ltd




.. Petitioner Company No. 3/

Transferce Company

Order Under Section 230 to 232

I. The above Company Petition coming on for further hearing on the 20" day
of November 2023 and upon hearing the advocate appearing for the Petitioners
and upon hearing Regional Director, Eastern Region representing the Central

Govermnment the final order was passed on 01 day of February 2024.

9. The court convened through hybrid mode today. The instant petition has
been filed under Section 230, 232 & 66 of the Companies Act, 2013 (“Act”), for
sanction of the Composite Scheme of Arrangement amongst MA
KALYANESHWARI HOLDINGS PRIVATE LIMITED (hereinafter referred to as
the “Demerged Company/Transferor Company or Petitioner Company No. 1),
ANJANEY LAND ASSETS PRIVATE LIMITED (hereinafter referred to as the
“Resulting Company or Petitioner Company No. 2”), and MAITHAN ALLOYS
LIMITED (hereinafter referred to as the “Transferce Company or Petitioner
Company No. 3™), and their respective shareholders and creditors whereby and
whereunder the De-merger of Real Estate and Ancillary Business of Demerged
Company into Resulting Company in the first instance and subsequently after giving
effect of the De-merger (i.e. Post- De-merger) Transferor Company is proposed to
be amalgamated with the Transferee Company in the second instance with effect
from 1% November, 2021 being the appointed date, in the manner and on the terms

and conditions stated in the said Composite Scheme of Arrangement (“Scheme”).
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3. The Petition has now come up for final hearing. Counsel for the Petitioner

submits as follows:

(a) The Scheme was approved unanimously by the respective Board of

Directors of the Demerged/Transferor Company, the Resulting
Company and the Transferee Company, (hereinafter referred as
Petitioner Companies) at the meetings held on 5* May 2021. Further,
the Board of Directors of these Companies in the respective meetings
held on 11" November 2021 unanimously approved the modification
in the Appointed Date and other consequential changes in the Scheme.
The aforesaid Resolutions are annexed to the Company Petition as

Annexure: P-5, P-10 and P-15, respectively.

(b) The circumstances which justify and/or necessitate the proposed

alPage ;

i

Composite Scheme of Arrangement amongst Ma Kalyaneshwari
Holdings Private Limited, Anjaney Land Assets Private Limited and

Maithan Alloys Limited are, inter alia, as follows:

The Demerged Company, Resulting Company and the Transferee
Company are part of the same Group. The Scheme is a part of an overall
re-organization plan to rationalize and streamline the existing group
structure. Further, the Scheme is expected to provide the following

benefits:

A. Rationale for Demerger of the REAB of the Demerged Company
into the Resulting Company

i. Create focused entity to manage REAB to maximize growth
" —=
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opportunities and build strong capability to effectively meet future

challenges in a competitive business environment;

Facilitate focused business approach to achieve concentrated
development of respective business verticals of the Demerged

Company and generate operational efficiencies and business

synergies;

Segregating the business verticals would enable independent
business opportunities and attract different set of investors,
strategic partners, lenders, and other stakeholders with greater

internal control on business processes/ ease in decision making;

and

Unlock value for the stakeholders.

B. Rationale for the Amalgamation of the Transferor Company with the

Transferee Company

The Amalgamation would lead to simplification of the existing
holding structure of the Transferee Company and reduction of
shareholding tiers to remove impediments, if any, in facilitating

future expansion plans;

The Scheme is not detrimental to the interests of the minority

shareholders in any way;

iti. The Promoter Group of the Transferor Company is desirous of

COMPARED |
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rationalizing and streamlining its holding in the Transferee
Company to create transparency over the Promoter Group

ownership structure in the Transferee Company;

iv. There would be no change in the aggregate Promoters holding in
the Transferee Company. The Promoters would continue to hold
the same number of equity shares in the Transferee Company, pre

and post the Amalgamation of the Transferor Company with the
Transferee Company and there will be no change in the aggregate

shareholding of the Promoter Group;

v. All costs and charges arising out of the Scheme shall be borne/
reimbursed by the Promoters/ Promoter Group/ entities owned and
controlled by the Promoters or Promoter Group of the Transferee

Company; and

vi. Further, the Scheme also provides that the Promoters of the
Transferee Company will jointly and severally indemnify, defend
and hold harmless the Transferee Company, its directors,
employees, officers, representatives, or any other person
authorized by the Transferee Company (excluding the Promoters)
for any liability, claim or demand, which may devolve Lipon the

Transferee Company on account of the Amalgamation.

(c) The Statutory Auditors of all the Petitioner Companies by their
respective Certificates dated 5" May, 2021, have confirmed that the
accounting treatment in the Scheme is in conformity with the

accounting standards prescribed under Section 133 of the Companies

s TROWPARED]
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(d)

(e)
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Act, 2013. The aforesaid Certificates are annexed to the Company

Petition as Annexure: P-20.

Learned Counsel for the Petitioner Companies submits that the
proposed Scheme is not within the purview of the Competition Act,
2002, and that there are no proceedings pending under section 210 to
227 of the Companies Act, 2013 against any of the Applicant
Companies; and that no investigation under the Companies Act, 2013

is pending against the Petitioner Companies.

I.earned Counse! for the Petitioner Companies submits that valuation
exercise has been carried out to determine the share swap ratio for the
de-merger. Ms Punam Singal, a Chartered Accountant and the
Registered Valuer in respect of Securities or Financial Assets,
registered with the Insolvency and Bankruptcy Board of India (IBBI)
Vide registration No. IBBI/RV/11/2019/12585, has prepared the
Report pertaining to recommendation of Share Exchange Ratio for the
proposed De-merger (Demerger Share Entitlement Report). The

following Share Exchange Ratio has been proposed:

e On De-merger, the Resulting Company- Anjaney Land Assets
Private Limited will issue and allot 10,00,000 (Ten Lakh) Equity
Shares of the face value of INR 10/- (Rupees Ten only) each,
credited as fully paid up, to the Equity Shareholders of the
Demerged Company-Ma Kalyaneshwari Holdings Private Limited,
in the proportion of the number of Equity Shares held by the
Shareholders in the Demerged Company.

| COMPARED |
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In case any members’ shareholding in the Demerged Company is such
that the member becomes entitled to a fraction of the Equxty Shares of
the Resulting Company, the Board of the Resulting Company shall be
empowered to consolidate and/or round off such fractional entitlements
into whole number of equity shares to an integer in a manner to ensure
that only 10,00,000 (Ten Lakh) number of fully paid Equity Shares of
INR 10/- each are issued to the shareholders of the Demerged
Company. The aforesaid Demerger Share Entitlement Report issued by
the IBBI Registered Valuer is annexed with the Company Petition as

Annexure: P-17.

(f) Learned Counsel for the Petitioner Companies further submits that

8|Page r
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valuation exercise has also been carried out to determine the share swap
ratio for the proposed amalgamation. KPMG Valuation Services LLP,
the Registered Valuer in respect of Securities or Financial Assets,
registered with the Insolvency and Bankruptcy Board of India (IBBI)
vide IBBI Registration No, IBBI/RV-E/06/2020/115, has prepared the
Report pertaining to recommendation of Share Exchange Ratio for the
proposed amalgamation (Amalgamation Share Entitlement Report).

The following Share Exchange Ratio has been proposed:

¢ On Amalgamation, the Transferee Cofnpany—Maithan Alloys
Limited will issue and allot 1,72,70,176 (One Crore Seventy Two
Lakh Seventy Thousand One Hundred Seventy Six) Equity Shares
of the face value of INR 10/- (Rupees Ten) each, credited as fully
paid up, to the Equity Shareholders of the Transferor Company-Ma
Kalyaneshwari Floldings Private Limited, in the proportion of the

CERTIFIED TO BE TRUE coPy\




number of Equity Shares held by the Shareholders in the Transferor
Company.

In the event that the Amalgamation Equity Shares entitled to be issued
results in fractional entitlements, the Board of the Transferee Company
shall be empowered to consolidate and/or round off such fractional

entitlements into whole number of equity shares to an integer ina

* marner to ensure that only 1,72,70,176 (One Crore Seventy Two Lakh
Seventy Thousand One Hundred Seventy Six ) number of fully paid
equity shares of INR 10/- each to be issued to the shareholders of the
Transferor Company. The aforesaid Amalgamation Share Entitlement
Report issued by the IBBI Registered Valuer is annexed with the

Company Petition as Annexure: P-18.

(g) Learned Counsel for the Petitioner Companies further submits that the
Shares of the Transferee Company are listed on the National Stock
Exchange of India Limited (National Stock Exchange/NSE) and the
Calcutta Stock Exchange Limited (Calcutta Stock Exchange/CSE).
Whereas the Equity Shares of the Company are traded on the BSE
Limited (Bombay Stock Exchange/BSE) under the permitted to trade
category. Both NSE and CSE have issued their respective no-
objection/observation letters for the proposed Scheme of Arrangement
and the same are annexed to the Company Application as Annexure:

P-21.

(h) This Tribunal by an Order dated, 22" June, 2022 (date of
pronouncement) read with corrigendum Order dated 30" June, 2022 in

Company Application (CAA) 65/KB OF 2022, made the following

m—
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directions with regard to meeting(s) of shareholders and creditors under

Section 230(1) read with Section 232(1) of the Act:

a. Meetings dispensed:

EQUITY SHAREHOLDERS

Meeting of Equity Shareholders of the Transferor

Company and the Resulting Company for considering

the Scheme are dispensed with in view ofshareholder

representing 100% in value of shares of Applicant
1 Companies having respectively given their consent to

the Scheme by way of affidavits.

SECURED CREDITORS

Meeting of Secured Creditors of the Transferee

Company for considering the Scheme is dispensed with

RAI

in view of creditors representing 100% in value of
Secured Creditors of Transferee Company having
respectively given their consent to the Scheme by way

of affidavits.

b. No requirement of Meetings
a
' SECURED CREDITORS

Secured Creditors of the Transferor Company and the

Resulting Company-NIL Creditors verified by

auditor’s certificate.

UN-SECURED CREDITORS

10|Page ——
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Unsecured Creditors of the Transferor Company and
the Resulting Company-NIL Creditors verified by
auditor’s certificate.

Meetings to be held

Separate meetings of Equity Shareholders and
Unsecured Creditors of the Transferee Company were
convened and held through video conferencing on
Wednesday, 14™ September, 2022, in the presence of
Mr. N. Gurumurthy, Chartered Accountant, as the
common Chairperson Ms. Aisha Amin, Advocate, as
the common Scrutinizer. The Scheme of Arrangement

was considered and approved with requisite majority in

the aforesaid meetings.

(i) Consequently, the Petitioner Companies presented the instant petition

11|Page

for sanction of the Scheme. By an order dated 13" January, 2023, the

instant petition was admitted by this Tribunal and fixed for hearing on

16" February, 2023 upon issuance of further notices to the Statutory

Authorities and advertiserent of date of hearing. In compliance with

the said order, the Petitioner(s) Companies have duly served such

notices on the:-

SERVICE MADE TO | MODE OF DATE OF REFERENCE
SERVICE SERVICE
The Regional Director, | Speed Post | 19 January, | Page No. 21 to 23
Eastern Region, Kolkata 2023 of Affidavit of

Service dated 11"
February, 2023

| COMPARED]




The  Registrar  of | Speed Post 19" January, | Page No. 24 to 26
Companies, West | - 2023 of Affidavit of

Service dated 11®

February, 2023

Bengal

The Official Liquidator, | Speed Post | 19" January, | Page No. 27 to 29

High Court, Calcutta 2023 of Affidavit of
Service dated 11®
February, 2023
i The Reserve Bank of | Hand 20" January, | Page No. 30 to 33
India, Kolkata 2023 of Affidavit of

Service dated 11
February, 2023

The Calcutta Stock | Speed Post | 19® January, | Page No. 34 to 36

Exchange Ltd, Range, 2023 of Affidavit of
Kokata Service dated 11"
1 February, 2023

The Income Tax| Hand [20% January, | Page No. 37 to 42
Department 2023 of Affidavit of
Service dated 11"

February, 2023

The Petitioner Companies have also published such advertisements
once each in the English daily newspaper namely “Business
Standard” (English, Kolkata Edition) dated 20" January, 2023 and
in Bengali daily newspaper namely “Aaj Kaal” (Bengali, Kolkata
Edition) dated 20" January, 2023, Compliance Affidavits in this
regard has been filed by the Petitioner Companies on 11" February,
2023.

121jasge€[ (jf\/}l AQEZJ

e

VERTIFIED TO BE TRUE COPY



G A A Bl a8 e B T

(j) All statutory requirements for obtaining sanction of the Scheme have
been duly complied with by the Petitioner Companies. The Scheme has

been made bona fide and is in the interest of all concerned.

4, Pursuant to the said advertisements and notices, the Regional Director,
Ministry of Corporate Affairs, Kolkata (“RID™), the Official Liquidator, Ministry
of Corporate Affairs, Kolkata (“OL”) have filed their representations before this

Tribunal.

5. The Official Liguidator has filed his report dated 23™ March, 2023 and in

Para 14 of the said Report has concluded as under:

“That the Official Liquidator on the basis of information submitted by the
Petitioner Companies is of the view that the affairs of the aforesaid
- Transferor Company do not appear to have been conducted in a manner

prejudicial to the interest of its members or to public interest as per the

provisions of the Companies Act, 1956/the Companies Act, 2013 whichever
is applicable.”

6. The RD has filed his reply affidavit dated 28" April, 2023 (“RD
Affidavit”) which has been dealt with by the Petitioner Companies by their
Rejoinder Affidavits dated 29" April 2023 (“Rejoinder”). The observations of

the RD and responses of the Petitioner Companies are summarized as under:

a) Paragraph No. 2 (a) of the RD Affidavit:

“That it is submitted that as per available record, it appears that no
complaint and/or representation has been received against the

proposed Scheme of Amalgamation. Further, all the petitioner

-

..____,/'__i_,u‘-. ...
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companies are up-dated in filing their F inancial Statements and Annual

Returns for the financial year 31/03/2022."

Paragraph No. 7 (a) of the rejoinder:

“The contents of para 2. (a) are matter of record and need no reply.”

Paragraph No. 2(b) of the RD Affidavit:
“That it is submitted that the Demerged/Transferor Company namely

Ma Kalyaneshwari Holdings Private Limited is registered with RBI as
NBFC Company. However, no 'NOC' from RBI has not been provided

yet in the matter of proposed Scheme of Arrangement. N

Paragraph No. 7 (b) of the rejoinder:
“With regard to the NOC from the Reserve Bank of India for the

Scheme of Arrangement, we wish to clarify and confirm that the
Notices of 1st Motion Application and the 2nd Motion Petition were
served to the Reserve Bank of India, Department of Non-banking
Supervision (DNBS), 15, Netaji Subhash Road, Kolkata 700 001 on
17th August, 2022 and 20th January, 2023, respectively, along with
the complete set of Paper Books of 1st Motion Application and the 2nd
Motion Petition. Requisite Affidavits of Service were also filed with
the Hon’ble Tribunal in this regard. Subsequent fo the service of Notice,
the Reserve Bank of India has raised certain queries in connection with

the Scheme of Armrangement which were replied by the Demerged

Company.

It is pertinent to mention that all the Companies under the Scheme of

Arrangement are Group Companies under the common wement
fq?.,\
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and control. No formal approval or NOC is required from the RBI for
‘the present Scheme of Arrangement. It may, further be noted that on
approval of the Scheme of Arrangement, the Demerged Company-Ma
Kalyaneshwari Holdings Pvt Ltd will be dissolved and the Certificate
of Registration as NBFC issued by the RBI shall stand cancelled.
Accordingly, on approval of the Composite Scheme of Arrangement by
the Hon’ble Tribunal, the Certificate of Registration issued by the RBI
to the Demerged Company will be surrendered to the RBI for

cancellation.”

¢) Paragraph No. 2 () of the RD Affidavit:
“That it is submitted that the Equity Shares of the Transferee Company
namely Maithan Alloys Limited are listed on National Stock Exchange

(NSE) and Calcutta Stock Exchange (CSE) and are traded on BSE
under the permitted to 'Trade Category’. In terms of the provisions of
the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, NSE and CSE have given
their No Objection/Observation letter for the proposed Scheme NSE
vide letter No. Ref: NSE/LIST/28169-IIl dated 29.12.2021 and CSE
1 vide letter No. Ref No. CSE/LD/15484/2022 dated 16.03.2022
respectively. (Copies of NSE and CSE letter dated 29.12.2021 and

16.03.2022 marked as Annexure-I is enclosed herewith for perusal)”

Paracraph No. 7 (c) of the rejoinder:

“The contents of para 2. (c) are matter of record and need no reply. It is
4 pertinent to mention that the Petitioner Companies filed the 1st motion
Application with the Hon’ble Tribunal within 6 months from the date
of receipt of the no-obj ection/observation letters from NSE and CSE.”
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d) Paragraph No. 2 (d) of the RD Affidavit:

“It is submitted that the Subscribed and paid up Share capital of the
Demerged-cum-Transferor Company, Ma Kalyaneshwari Holdings
Private Limited is Rs.3125,74,300/-, accordingly, the Company is
statutorily required to appoint a whole time company secretary in terms
of the provision of section 203 of the Companies Act, 2013 read with
Rule 84 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014. However, the Company does not
have any Whole Company Secretary with effect from 07/04/2022. The
Company have 9 (ning) Subsidiaries including 1 (one) Listed
Subsidiary Company and few Subsidiaries wherein the Company is
holding 100% shares and also the Company has associates Companies.
As per MCA BO Portal, the Whole Time Company Secretary, who was
last appointed in the Company on 01/10/2021, had resigned from the
Company with effect from 07/04/2022 and necessary e-form DIR 12
had also been filed. Therefore, the company does not have any full time
Company Secretary since that date, i.e., 07/04/2022 resulting in not
only violation of the provisions of section 203 of the Companies Act,
2013 read with Rule 84 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 but also raising
question about the veracity of necessary compliances as required under
the provision of Companies Act, 2013 and rules made thereunder. In
view of the above, the Hon'ble Tribunal may direct the Petitioner
Company to first file compounding application under section 441 of the
Companies Act, 2013 to get the offence compounded after making good
of the default.”

,
)
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Paragraph No. 7 (d) of the rejoinder:

“With regard to the appointment of Company Secretary in the
Demerged Company, we wish to clarify and confirm that the previous
Company Secretary of the Company resigned on 7th April, 2022.
Afterwards, the Company was not able to find a suitable candidate for
appointment as Company Secretary in the Company. However, the
Company has appointed a Company Secretary with effect from 17th
April, 2023 and the requisite form for appointment has also been filed
by the Company with the Registrar of Companies, Kolkata on 28th
April, 2023. It is, accordingly, clarified and confirmed that the aforesaid
non-compliance as pointed out by the Learmed ROC has since been
made good. The Demerged Company undertakes to file the requisite
Compounding Application under the provisions of section 441 of the

Companies Act, 2013 for compounding of the aforesaid non-

compliance.

Copies of the e-Form DIR-12 filed for appointment of CS, along with

the filing proof are enclosed herewith and collectively marked as

Annexure: 1.7

Paragraph No. 2 (e) of the RD Affidavit:
“The Petitioner Companies should be directed to provide list/details of |

Assets, if any, to be transferred from the Transferor Company to the

Transferee Company upon sanctioning of the proposed Scheme.”

Paragraph No. 7 (e) of the rejoinder:

“We do hereby clarify and confirm that the complete list of Assets of
the Demerged Undertaking of the Demerged Company to be demerged
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into the Resulting Company on Demerger; and list of Assets of the
Demerged Company [remaining assets left after giving effect to the
Demerger] to be merged into the Transferee Company on
Amalgamation, shall be filed with the Registrar of Companies along
with the- Order of the Hon’ble Tribunal sanctioning the Scheme of

Arrangement, in terms of the provisions of the Companies Act, 2013.”

Paragraph No. 2 (f) of the RD Affidavit:
“That the Petitioner company should undertake to comply with the
provisions of section 232(3)(i) of the Companies Act, 2013 through

appropriate affirmation.”

Paragraph No. 7 (f) of the rejoinder:
“With regard to the compliance of section 232(3)(i), we do hereby

clarify and confirm that Para 28.4 of the Scheme of Amalgamation
provides that in terms of the provisions of section 232(3)(i) of the
Companies Act, 2013, and other applicable provisions, if any, the
authorized share capital of the Transferor Company, shall be deemed to
be added to and combined with the authorized share capital of the
Transferee Company. Accordingly, the authorised share capital of the
Transferee Company shall stand increased to the extent of the
authorised share capital of the Transferor Company as on the effective
date. However, it is pertinent to note that Para 28.4 of the Scheme of
the Arrangement clearly provides that the Transferee Company will pay
the balance fee and other charges, if any, on the aforesaid increase in
the authorised share capital after deducting the aggregate fees and other
charges, if any, paid by the Transferor Company on the pre-merger

authorised share capital.

Nabiay oy E
* /sungsy
in

n"“é\



TSN ERPIEPR ) SERT NI

g)

h)

19}Pag

That we once again confirm and undertake that the Transferee
Company will comply with the provisions of section 232(3)(i) of the
Companies Act, 2013, and other applicable provisions, if any, with
regard to the payment of balance fee on increase of authorised
capital subsequent to the sanction of the Scheme of Arrangement.”
Paragraph No. 2 (g) of the RD Affidavit:

“That the transferee company should be directed to pay applicable

stamp duty on the transfer of the immovable properties from the

Transferor Company to it."”

Paragraph No. 7 (g) of the rejoinder:
“With regard to payment of stamp duty on the transfer of immovable

properties from the Demerged Undertaking of the Demerged Company

to the Resulting Company; and from the Demerged Company
[remaining immovable properties left after giving effect to the
Demerger] to the Transferee Company, we do hereby undertake to pay
appropriate stamp duty that may arise on any transfer of immovable
property from the Demerged Undertaking of the Demerged Company
to the Resulting Company; and from the Demerged Company
[remaining immovable properties left after giving effect to the
Demerger] to the Transferee Company.”

Paragraph No. 2 (h) of the RD Affidavit:

“The Hon'ble Tribunal may kindly direct the Petitioners to file an

affidavit to the extent that the Scheme enclosed to the Company
Application and Company Petition are one and same and there is no

discrepancy, or no change is made.”
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Paragraph No. 7 (h) of the rejoinder:

«With regard to the confirmation that the Scheme enclosed to the
Company Application and Company Petition are one and same, we do
hereby clarify and confirm that the Scheme enclosed to the Company
Application and Company Petition are one and the same and that there

is no discrepancy or changes made therein.”

Paragraph No. 2 (i) of the RD Affidavit:
“It is submitted that as per instructions of the Ministry of Corporate

Affairs, New Delhi, a copy of the scheme was Sforwarded fo the Income
Tax Department on 15/09/2022 for their views/observation in the
matter. However, no such views/observation in the matter from the
Income Tax Department has been received yet. The Hon 'ble Tribunal

may peruse the same and issue order as deemed fit and proper.”

Paragraph No. 7 (i) of the rejoinder:

“With regard to the comments of the Income Tax Department, please
note that despite several opportunities being granted to the Income Tax
Department, no representation/report has been filed on behalf of the
Income Tax Department. In terms of the provisions of Section 230(5)
of the Companies Act, 2013, if no representation is filed by the
Statutory Authorities within a period of 30 days from the daté of receipt
of notice, it shall be presumed that they have no representation to make
on the Scheme. It is further clarified that under the proposed Scheme of
Arrangement, all the liabilities of the Demerged Undertaking of the
Demerged Company will be transferred to and vested in the Resulting
Company on Demerger. Similarly, all the liabilities of the Demerged

Company [with the remaining business left after giving effect to the
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Demerger] will be transferred to and vested in the Transferee Company
on Amalgamation. Hence interest of the Income Tax Department will
not be adversely affected by sanction of the Scheme by this Hon’ble
Tribunal. It is pertinent to note that the Petitioner Companies have also
filed separate affidavits undertaking to pay all income tax liabilities

which may arise in future in accordance with the provisions of

applicable law.”

7 Learned Counsel for the Petitioner Companies has submitted that the
Petitioner Companies have subsequently filed affidavits confirming that the
Demerged Company has filed an Application under section 441 of the
Companies Act, 2013 with the Regional Director for compounding of non-

compliance with regard to appointment of Company Secretary in the Company.

8. Leamed Counsel for the Petitioner Companies has also submitted that
the Petitioner Companies have also filed separate affidavits undertaking to pay

all income tax liabilities which may arise in future in accordance with the

provisions of applicable law.

9. Learned Counsel for the Petitioner Companies has further submitted that
all the Companies under the Scheme of Arrangement are Group Companies
under the common management and control. No formal approvai or NOC is
required from the RBI for the present Scheme of Arrangement. On approval of
the Scheme of Arrangement, the Demerged Company-Ma Kalyaneshwari
Holdings Pvt Ltd will be dissolved and the Certificate of Registration as NBEC
issued by the RBI shall stand cancelled. Accordingly, on approval of the
Composite Scheme of Arrangement by this Tribunal, the Certificate of
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Registration issued by the RBI to the Demerged Company will be surrendered

to the RBI for cancellation.

10. Heard submissions made by the Learned Counsel appearing for the
Petitioner Companies and the Joint Director appearing for Regional Director,
MCA. Mr. Alok Tandon JD, submits that they have perused the rejoinder

affidavit filed by the petitioner companies and that they have no objection to

the scheme. Upon perusing the records and documents in the instant

proceedings and considering the submissions, we allow the petition and make

the following orders:

THIS TRIBUNAL DOTH ORDER

a) The Composite Scheme of Arrangement mentioned in the Petition
being Annexure “P-1” thereto is hereby sanctioned by this Tribunal
with the Appointed date as 1* January, 2024 (“Appointed Date”) and
shall be binding on MA KALYANESHWARI HOLDINGS PRIVATE
LIMITED  (hereinafter  referred to as the “Demerged
Company/Transferor Company or Petitioner Company No. 1™,
ANJANEY LAND ASSETS PRIVATE LIMITED (hereinafter referred
to as the “Resulting Company or Petitioner Company No. 27”), and
MAITHAN ALLOYS LIMITED (hereinafter referred to as the
“Transferee Company or Petitioner Company No. 3”), and their

respective shareholders and creditors and all concerned,;

b) With respect to Demerger of Real Estate and Ancillary Business
(Demerged Undertaking) of the Demerged Company into the
Resultmg Company

22]Pagel
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iv.

All the properties, rights and interest of Demerged Undertaking
of the Demerged Company, be transferred from the said
Appointed Date, without further act or deed, to the Resulting
Company and, accordingly, the same shall pursuant to Section
232(4) of the Companies Act, 2013, be transferred to and vest
in the Resulting Company for all the estate and interest of the
Demerged Undertaking of the Demerged Company therein but
subject nevertheless to all charges now affecting the same, as
provided in the Scheme;

All the debts, liabilities and duties of Demerged Undertaking of
the Demerged Company be transferred, without further act or
deed, to the Resulting Company and accordingly the same shall
pursuant to Section 232 of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamation)
Rules, 2016 be transferred to and become the liabilities and
duties of the Resulting Company;

The employees of the Demerged Undertaking of the Demerged
Company, in service on the Effective Date, shall be transferred
to and shall become the employees of the Resulting Company,
as provided in clause 9 of the Scheme;

All proceedings and/or suits and/or appeals now pending by or
against the Demerged Undertaking of the Demerged Company
be continued by or against the Resulting Company, as provided
in the Scheme;

Section 230(5) provides a time limit of 30 days for making
representations by sectoral authorities, failing which it shall be

presumed that they have no representation to make. However
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vi.

any non-compliance by the Demerged Undertaking of the
Demerged Company as raised by the statutory authorities, if
remains unattended, the same shall be attended to by the
Resulting Company for which the necessary records shall be
preserved by the Resulting Company till the culmination of such
proceedings;

The Resulting Company do without further application issue
and allot to the Shareholders of the Demerged Company, the

shares in the Resulting Company to which they are entitled in

terms of the Scheme;

¢) With respect to Amalgamation of the Transferor Company [with the

remaining business left after giving effect to the Demerger] with and

into the Transferee Company:

24]Page
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All the properties, rights and interest of Transferor Company,
including those described in the Schedule of Assets herein, be
transferred from the said Appointed Date, without further act or
deed, to the Transferee Company and, accordingly, the same
shall pursuant to Section 232(4) of the Companies Act, 2013, be
transferred to and vest in the Transferee Company for all the
estate and interest of the Transferor Company therein but
subject nevertheless to all charges now affecting the same, as
provided in the Scheme;

All the debits, liabilities and duties of Transferor Company be
transferred without further act or deed to Transferee Company
and accordingly the same shall pursuant to Section 232 of the

Companies Act, 2013 read with Companies (Compromises,
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Arrangements and Amalgamation) Rules, 2016 be transferred to
and becomeé the liabilities and duties of Transferee Company;

iii. The employees of the Transferor Company shall be engaged by
the Transferee Company, as provided in clause 22 of the
Scheme;

iv. All proceedings and/or suits and/or appeals now pending by or
against the Transferor Company be continued by or against the
Transferee Company, as provided in the Scheme;

v. Section 230(5) provides a time limit of 30 days for making
representations by sectoral authorities, failing which it shall be
presumed that they have no representation to make. However
any non-compliance by the Companies as raised by the statutory
authorities, if remains unattended, the same shall be attended to
by the Transferee Company for which the necessary records
shall be preserved by the Transferee Company till the
culmination of such proceedings,;

vi. The Transferee Company do without further application issue

1 and allot to the shareholders of the Transferor Company, the

shares in the Transferee Company to which they are entitled in

terms of the Scheme;

d) Leave is granted to the Petitioners to file the Schedule of Assets &

liabilities of the Petitioner Companies in the form as prescribed in

3 the Schedule to Form No. CAA7 of the Companies (Compromises,
Arrangements, and Amalgamations) Rules, 2016 within three weeks

from the date of receiving a copy of this order;
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¢) The Demerged Company has undertaken to file the requisite
Compounding Application under the provisions of section 441 of the
Companies Act, 2013 for compounding of the non-compliance.

f) Any person/authority aggrieved shall be at liberty to apply to this
Tribunal in the above matter for any directions that may be necessary.

g) The Petitioner Companies shall within 30 (thirty) days of the receipt
of this order, cause a certified copy thereof to be delivered to the
Registrar of Companies for registration and on such certified copy
being so delivered, the Transferor Company shall be dissolved
without undergoing the process of winding up. The concerned
Registrar of Companies shall place all documents relating to the
Transferor Company registered with him on the file relating to the
said Transferee Company, and the files relating to the Company and

Transferee Company shall be consolidated accordingly, as the case

may be;

11. The Petitioner Companies shall supply legible print out of the scheme
and schedule of assets and liabilities in acceptable form to the Registry and the

Registry will append such printout, after verification, to the certified copy of

the order,

12. Company Petition C.P.(CAA) No. 174/KB of 2022 Connected with
Company Application No.65/KB of 2022 is disposed of accordingly
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Witness:

Shri Rohit Kapoor, Hon’ble Member (Judic'ial) and Shri Balraj Joshi, Hon’ble
Member (Technical), at Kolkata aforesaid the 015 day of February 2024.

M. Rohit Kumar Keshri, Advocate on record for the petitioners.

Mr. Alok Tandon, J.D., C/o Regional Director, Eastern Region, Ministry of
Corporate Affairs.
SCHEDULE OF ASSETS

First Part — Part-I
(As per annexure)
Second Part — Part-II
(As per annexure)

Third Part — Part-IIL

(As per annexure) ? 'l/?

_,w\a

puty Reglstrar
Natio ompany Law Tribunal

Kolkata Bench

Dated: the J» 7K day of February, 2024,
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dated: Decernber 22 2020 lssued: I:w SEBL;

: v

{(oudi) . "Tax! or"T:‘nfé Y m‘eansanyandall Laxes {dlrect or Indlrect] surcharges, cess, duties,
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JAut _urlzedsh

s 37.;54,50,‘000
450,000

£ <87;63,00,000

91,25,74,300
: :3;?;2'_5',74;300

ShareCapltaI - -Amounti{IniINR)

Authofl _gha;s' plal | _
’ Y haresurmam each .- 15,0000

15,00,000

| "
:I ~ . 42 - THesh: "
|

l

| - 15i00;000
! ;00,0

i 115,00,000.
{

i_ .
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(g dCOmpanv{ Immedlatefy efore‘th" Demerger shall hecome -

.

Ahe Iabillfle { (!ndfﬂdlng gene‘ral o) rnu[t] purpose borrowlngs aI[ocabI
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immedlately before the Demerger shiall: becorne the liabiiltles: ofthe

-

[ i

1

§ = n Company, byvlrtue'ofthe Dernerger,

;? i Sarties ancl |Iablittles 1refatab[e "':;the Demerged Undertaking .belng

i. ‘ _the-D'emerged @ompanv shall be-transferred 10. ‘the Resultlng

1 t he "alues appearing ln the books ‘of accounts of the Demerged

i

3

-

2

el

. ‘Demerged Cumpanv or any undertaklng thereof by Demerged
AL

sald sectlon_. ‘_ﬂ‘;t'h _Income TaxLAct shall prevall and the Scheme to stand modlﬂed to :
the extent necessary to cornplv with sald sectlnns -of the Income Vax AAct. Such

52.

.Sectlon'z i?.} aq,dt ther'related pruvislans of the lncome Tax Act such that, fnteraﬂa

Bperd

gamatlan,‘shall become~the propertles of the Transferee Cornpan

v. bv

o 1Page‘[-1sj:uf,l{sl_5} ;
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y abllltles ,of the Transferor Lompany, Immedlately before the
shall be:ome the properties -of the Transferee Cornpan‘,!, bv

'th ,shares In each of.

I‘?’élders ho!dlng at-least three.fourths fh value:_"
ister : III_ become sharEhulders of -the Tmnsteree

ithe Scheme to stand.rnodlﬂed to the extent ne‘ essary to complv with,
ever» fiot: af-fect‘.other'
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[ VY

6. mNs,Eg,a:élﬂig-:\rEsﬁNG OF DEMERGED UNDERTAKING

6.1. Wrth effect from the Appalnted Date and upon: the Scheme becoming effective, the
3 ',ndertaklng -of the' IDemerged Company shall, under the: provisions df
.z and ail other appllcable provlslans, IF anv, of the Act and

e ey bt T e e ke ==

I 1 e‘ReSLQtIng Cnmpanv as a galng concern soasto became, as and Irom the 5 3
Appolnted pate, 1tF1E undertaklng of the Resultlng Cumpanv by vlrtue. of and ln the
‘Iatlng to the Demerged Undertaklng, as.are’ movable Innature.er
lse apable of. transfer.bv da.-ll\.-er\;r of possesslon or} by endorsement and -

YT

del.iw:rv, rthe*same shall bes 50 lransferred by the Dernerged Companv, upon the

B.2.

T L]

L e T

: 6.3,

~same shall on and’from 1he Appolnted Date stand transferred to and

Ape

ﬁesultlng Cnmpanv wlthout any-notlce or other intlmatinn to the dehldrs

bz |
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6.4.

6.5,

6.6.

6.7

W1thuut pre]udlce tothe generality of the foregolng, all assets, estate, rights, title,
nnterest ln‘uestments and. authoritles held by the Démerged Company-as an, the

‘, g gat( fgs regards the Demerged Undertaking, not' otherwlise speclfied .In
-Iause 8.3 above, shall also. wifhout any further act, Instrurnent or

The Immnvahle propertles pertaining to Demerged Undertaklng shall stand

lransferred to thelﬂesultlng Company automatlcallywlthout requlrement of.executlon

of any furthe ducuments for reglsterlng the. name fthie: Resultlng Campanyas owner
thereof and‘theiregulatory authorltt’es rnay rely.onithe Schemg along with the.copy, of
mulatlon entries arid ciarigesin:the

the order.pasqmdgb?-the NCLT,, to make necess
larid or: revenu records 1o reﬂect the'name of.the.ResuItlng Ccrmpan\.r as.awner efthe

\" { 5 ermlsslons, reglstratlons or- apprevals or cunsents held by the
Demerged G mpany required to-carry on operatlons in the Demerged Undertaklng

1 of the Resultlng Companv The beneﬂt of al statutory and

oiherlicenses, and: consents 5ha|l

other beneﬂ%ogprjvlleges en]oyed granted.bv,anVGovernment body,. [ocal authorlt-,r
or by any ott}eraperson, or a\ralled of bv the\Demerged Company relating ro the

o -','\.‘k o

the Re§ tlng Com

Resulu,n,g- .mpan'y by operatlun of [aw. The Resulting Companv shaII -take such

Page [21) of (55}
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6.8

6.9.

6.10.

6.11.

actlans. as: m‘S\_bee necessary -and permissible to get the same ‘transferred and/ or

reglstered In. {h ‘name of Resulting Company.

Without. prejqdlce to Clauses 6.6 and 6.7 of .this, Scheme, with effect from the
‘the ‘Resulting Company, shall commence and carry on and shall be

authorlzed to cairry on the businesses carrled on by the Demerged Undertaking. For
this.pufpose, | the Resulting Company and/ or thie Demerged Cormpany shall apply for
tran;}t_lgn ufa]l Ilr.enses, reglstratlons, approyals,.consents, permlts, and quotas of or
,emerged Llndertaklng, ‘Including.but not imited, to reglstrations,

B6d Ired ‘for the buslness The perlod between the Effactive Date and
; _c; Whlch tmnsferof all such aforementloned. reglslrat[ans, llcenses, etc.

have occir.trlred Is'h herelnalter referred to as-the "Transitlon Perlod". With a view to
avoldmg 'a'ri' “dlsruptlan ta the business and-to-ensure continuity of operatlons, the
Resu[tln ' Corypanyﬂ'nay, durlng the Transltlon Perlod cqntlnue to: provide or use such
Ily carry on’ the business of Demerged undertaking in the same

servlces ndg‘gnera
! AN
-/[drmat.

name’ an;:l far

The transfer 3l "d vemng of the Demerged Undertaking as aforesatd shall be subject to
the emsttng secuﬁtles, charges, mortgages and-other encumbrances, if any, subsisting
over or in re ‘ect of the property. and assets or-any part. thereof relatable to the

[ " _yndq;taklng to ‘the extent such securitles, charges, mortgages,
ge created to secure the llahllltles forming part of the

Demefge: ‘_Uqg_qrtaklng

.'.,

in- reiat[on t"o'“ 'ther assets belonglng to’ the-Demerged Undertaking, which requlre

'ents for vesting In the Resulting Company, of which the Demerged
Comp_an'y -'a'ri i _-‘- 'the Resultlng Company. otherwlse deslre ta be vested separately,
: pam,‘r and; the Restltlog: Company each wIII execute such deeds,

- R

documen:s urrsuch.other Instruments or- wntings or create evldence, If-any, as may be

hecessary.

Any assets acqui_red by the Demerged Company after the Appolnted Date but prior to
the Effectlv_"Date pertaining to the Demerged Undertaklng shall.upon the'coming Into
effect of “thl

Heme also without -any further act, Instrument or deed stand
lransferred L and vested In or be deemed to have been transferred to or vested In
the Resultlng ompany upon rhe caming Into effect of this-Scheme,

Ma Kelyanoshirer HolcGgs Privida Liinlled ;
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7.1

7.2

7.3

11;-'

TRANSFER*é’I;:‘,déa'Ts AND LIABILITIES

ontlngent Ilablllties, dutles ancl obllgations of every kind, nature and . ’
any, attrlbutable to the Demerged Undertakmg

_ ch\_ _ :ge shall be deemed td: haVe been for and on account of the

Resultlng-,Companv, and. 3l Ilahilltles .and . obligations ‘Incurred by the Demerged

Company I’ormlng part of the Demerged Undertaklng alter the Appolnted Date and

";xls‘tjngencumbrances, lfany, In; respect of: lhe Demerged Undertak!ng:

Llabllltles-"aijig?i‘,corrcerned, such encumbranCes shall wlthuut any further act,

‘Page (23} of {55}
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Companv pursuant ‘to.thls Scheme. Provided that if any of the assets comprised n the
Demerged Undertaklng which are belng transferred to the -Resulting Company'
hls Scheme have not been encumbered In respect of the
Demerged Und:‘.‘aklng Llabllltles, such assets shall remaln unencumbered and the
; ' existing encum'br‘ances referred to above shall not be extended to and shall nat

operate ouer such assets. The ahsence of any formal amendment which may be

ender ar- trustee or third paity shall not. affect the operatlon of the

pursuant .to.

Lt

Py

requlred h'
abo_vle ’
74, For the; aVon ahe 5l; of doubt, dtls herehv clarifled that In'so faras the'assets comprising
; the Remalnlng-.‘BusIness Undertaklng are concerned, subject 1o Clause 7.3, 'the
: encumhrances,k If any, over such assets relating ' to the Demerged
,‘ Underhklng! a!gtllt!es shall, as: and from the Appolnted Date wlthout any further act,
' Instrt.imeht'rar deed he released and dlscharged from the nhllgatlons and
enu:umbrarlcesr eiating to the sarne Thie absence of any formal amendmént which
tnay bé, requ' red bya Iender or-trustee or third parw shall riot affect.the uperatlon of ': .

ﬁlr as the assets comprlsed In the. Demerged Undertaklng I

' © the: abCNE. ‘Fu‘ "er,lnso

2 n'oJ' tdebt securllles whlch are. nnt transferred pursUant 10 this. Scheme
(and whlch'shajll ntlnue with the Demerged Companv}, shall-without any further act
' J:'I“ased frnm such encumbrances and shall no longer be avallable as

75. Wi_t_hgyt
ef-fectl\renes of__thls Scheme, the Demerged Campany and the Resulting Company
3 : shall, execute'any Instrument{sl and;r or'document{s}-and/ er do-all the acts and deeds

g‘:;ljiﬁlce .t~ the provlslons ‘of the -foregolng .clauses and upon the

as may | be requlred lncludlng the ﬂllng af.necaessary partlculars andf or modmcatlnn[s]

1.6.

7.7,

Undertakmg, have heen rep[aced wilh that.of the’ Resu!ting Company, the Resulting

page (24} of (S5)
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B.2.

9.1

'be taﬁe o\ter veth ,,Resultlng C

e e ———— A ———— T T

ot

COmparw sha .be, - ent[tied o malntaln -and. .operate the bank accounts of the

Eﬁanv. All cheques and negotiable instruments, payment orders
éSented for encashment which are in the name of the Demerged
Companv in relatlon or In connectian with the Demerged Undertaking, after the
Effective ] Dateshall be accepted by the bankersof the Resultlng Comipany, ‘and credited

X
to the acc?_tff tio ‘the Resulting. Cornpany, If presented ‘By the Resulting Company.

\\'\1\#"_"""\

:ta Y

'I'I,ON’J&ND 'OTHER: PROCEEDINGS

Upon the Scheme becoming effectlve, ali legal orother: proceed[ngs ‘by or agalnst by

Ll

or agalnst .th Demerged Companv In- re!atlon to the Demerged Undertaking, under
; 'the' .“I polnted Date, shaII be contaned and enlorced byor .

'_the Effectlve Date,

The Resu]t_lﬁ*g_'“"rnpanv undertakes to'have all-legal orother proceedings Inltlated by
or dgaln thelﬁemerged Company referred taiii Clause'8.1- above, transferred Initor its
name and to have the same; contlnued prosecuted and enforced bv or: agalnst-the
Res It]ng’,\cdom_pany ‘tothe excluslon af the: Demerged Company to: the: extent Iegally

l afg%r the Scherne belng erfecthre. _.To the extent such: proceedlngs cannot

‘i:

Demerged-

-Effectlve“Bate shall be deemed to. have become staff and employees -of, the

Resulila

| :\31.4‘ c i "any without any b break In'thejr service andon'the basis of continuity of

senrlce,.-anﬂitbe: terms and- condltlons of thelr employment wlth the Resultlng- :

GERTIFIED TO BE TRUE

pam,f, the proceedlngsghall be: pursued by,'the.
Company far and ‘ori.'behalf .of ‘the ‘Restilting Compen\lr as . per the:

' i:_ie' gei Companv pertalnlng 1o the! ‘Démerged Undertaklng, Tri the -narvie. of the
ompany for such; tlme as may be determlned to-be necessary by the

" Paga(25}ol (55}
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9,2. mpan\cr further agrees that for the purpose of provident fund. or

;‘n or . payment of any. ‘other. .retirement or. termination ‘benefit/
o f"any, .orother statutonr PULpPOSES, the services of such employees will

: ithe date of thelr respectlve appoldtmients with the Demerged

b
e.lqag

-tJ'X
omtﬁe Demerged Companvvand the Resultlng CQmpany

af’ Dlrect 3!

P 93, - 'I_‘he_\a‘e_gtl:mmated funds, Ifany,standlngtu the credit of the employees: whoseservices -
are’ transfe ed; under Clause 9.1 above, refating-to superannuation, provident fand -
'nd_or any other statutory or speclal fund or'trusts created or existing
far thel rjeﬂt{“"‘ he employees “of the Demerged Cornpany’ engaged in or In felatlon
tothe“Demel’ée’d Undenaklng shall be- Identﬁ“ed determlned and transferred to: such
i .prnvldeh%ﬁ »sﬂﬁér’annuaﬂun funcl and othenfunds nomlnated by the’ trUsts/ funds -
& _ ‘Cornpany ot uther funds to ‘e estatilished and - caused’ to ‘e

cuncerned authoﬂtles bv the Resulting Cornpanv. 'and sireh’

any enlthe same terms and condltions as appllcable to the funds of the
'a_friv n relatmn to: the sald emplovees On and from the; Ef'fectlve
ect tfrurn the ’Agpalnted Date, anr.l sub]ect to: ge‘ttlng the, Scheme

'-appro :re) )
contrfbutﬁs fol ur.h employees lnlrelatlon to the funds

9.4, ltis the “lmandIntentofthlsSchemethatallthenghts dutles, powers and ohligatlons

\\f.-

I.Jndertakmg |n relation to such funds shall become:those of the

enythlng r.onl-alned In thls. Clause, the Board of. D[rector_s of the

H i - i nee

Resqltlng.iCqm ny in consultatlnn with the ‘Board of Dlrectars of the Demerged

Companv,'ma vlse and ﬂnallze sultahle dltarnate mechanlcs for effectmg tr.msfer

) -nLJ-\l;
of- employee a

fﬁ 4

LK T

overarc'h n%pr ifc lple that the lnterests uf the employees In terms.of continuity (as

rvis aneg’ﬁncL" }F’C‘!atrse 9.1) are*protected

R - page(26) o1 (55
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: 10.1,

I'L\ 1]

i Iten,t:

; whlch the;Derrleraed Company Is a,party and wh[ch Is subslstlng or having eﬂ'ect on.
P ‘Appo ?d 'I:'i&'t'e', shall be Infull force and effgct:against.or In favor of the Resultlng
: Companv n’d,ma\f be enforced by: of. agalnst 'the -Resulting Company as: fu||y and

Llnstead ‘of the Demerged Company, the:Resulting Company-had: been

10.2.. Wilhnutpr f dice tothe other provlslons’ofthlsScﬁeme and notwithstandmg the fact

.', .H.,.,

ﬁpd transfer af Demerged Unde ; aklng oecurs hy vlrtue of this: Scheme
g Company miay, at anytlme after coming Into effect of this’ Scheme,
7 r\lssue and/ or'execute: deeds, writings-ar cnfirmations or enter Inta’

A

any. trlpartlte *arrengements, coriflrmations or: novatlons,. to which the Demerged

o{th Seh‘egl .nghe ResultlngCompanvshal :

anv,sgghjeeds\wr‘itings or. conﬂrmatlons oi: behaif of the Dernerged Companvjorthe
Demer'gérfl ’U"_) der
i :‘-A,r
Q'F;'r-

.

u

e

rnav be eIngBJe dr for the ubllgatlons a[whlch the Demerged Companyrnay be. Ilable,
the Gemerged Companv after theAppolnted Date but.prior to the'Effective

Date perta n ng _the its Demerged’ Undertaklng shall upon the coming Into effect of

this’ Schem g without any further act, instrument-or deed shalf, continue to be In
fnrce and ef[ect c_:n or against or.infavor, as, the case may be, of the'Resulting Companv
and, rr;|ay e;entun:ed full\cr and eHectually as'|k,; fnstead of the Demerged Company,

T H )
‘the-Resel,tlng\cgrgpa,nyrhad heen a'partyor. beneflclary or.obfigée thereto.
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y RN ForANIAEY LD ASSETS VL LTD For Ir'elt?:a_n Abess Ll
: uKub'amsmequd:naﬂ F‘rim:olqm];;.ﬁ o R - R 0_6(‘0 “'f“.:‘é
%’m% , ﬁ?ﬂ:;;ﬂ_‘@r . Ra‘cx“l'r's‘i hjh

CERTIFIED TO BE TRy



T A e e e

J—. nr e —

‘A

11, TREATMENT OFT. -“axes /AND:CONSEQUENTIALMATTERS, RELATING TO TAX

[ ”’;

This- Schemeg rquIes with the conditions relating to *Dermerger” as specified under
Sectlon ’2{19AA; ‘Section 47, Sectlon 724 and ofher relevant sectlons and provislons
of the Incom ‘Tex Act‘and Is Intended to applv accordingly. If any terms or clauses of
prnvlslons of the Scheme is, / are found to be or Interpreted to be Inconsistent with
any of the'- sald provlslons (Includlng the conditlons:set out, therein) at a later date .

i

_sult of a new enactment or any, amendment or comIng Inte force of
I the Incame. Tax Act or -any- other law or aiy Judlclal or executive
Interpr_ tatIon or fo'r any. other reasons whatsaever, the provisions -of the sald sectlons
o dTrxlAct shaII pre\rall anid the Scheme 1o stand modifled to the extent

] pI\,f wIth sald sectlons of the Income Tax: Act Such modlficatmn will

L whether as ‘a

e
)\l~1)-|'|

111, UpenithisiSe "'hecnmlng effective :

a} To the extent requlred the ‘Demeiged. Cumnén\,f and the Resulting Campany shall
ej ted to revise-and;file thelr respectlve Income tax returns along with.the
d‘forms, ﬂllngs and. annexures under the Income Tax Act, wlthholdlng .

preScrI
. tax retums,:sales Lax, VaIue added tax, ser\.-ll:e tax, central sale tax, entry tax, ‘
-gnods@ d-servlces tax returns and any othertax returns: “Sueh returns may’be

rewsed and.ﬂled notwithstandlng that the statutory period for such.revislon and
. .'~ﬂllng*maane explred and

b}: 'me'Resuung Cumpanv shaII be: entltle‘d tos.(a). lalm deduction with respect-to

ie | .
: Itemsmuch as proulsluns expenses et dlsallowed v earIIer years;and pertaInIng '

3 merged Undertaklng, which: mav 'be allowabIe In accordance withithe
of the _lncome Tax Keton or dfterithe dppolnted Date.and {b) exclude
items s[n:h'as prov[slens reVersaIs, etc, pertaInIng to the.Demerged Undertaklng '

”for,_ no- deductlon or Ta:t beneﬂt has heen clalméd by the Demerged

Pase {23I of 155]
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.0 I'ge’ResultIng Companv, provided however that any direct and.indlrect
'. u:a{rjgot spev.:lflcallvr he garmarked as the' {labllity or.refunds/ credit/ claims

';;ge'iDemerged Undertaklng shall contlnue- to be borne by the- Demerged
'eclflcalw provlded that lf the. Demerged Company or thelr
‘. su:ces m:( recelves 3Ny, refundsf credit/ clalms urlncurs anvllabllltvln respect of the
'I .DemergeduUntIertakir_tg, the sarne shaII be on behalt of and as d@ trustee of the

\J‘J‘n

Resultlng Ccvmpanyr “and the'same shall bg refufided tofpald by the Resulting Company

11.3, WIt,'I_-r_féFfe" ’{he Appolnted Date -and upon-thie | Scheme: Becomlng effectlve, all

: and' ex’emptlons, margln monev, retentran fiioney, deposlt. with '
"'nther deposlts and henefit -of: carr[ed forward Yossesand gther
S

Induding in respect oflncnme tax {Ineluding MAT credit-remaining
_'same by th ‘DerrLerged Curnpanv}, cenvat custorns, VAT, sales,

cen"tax GST ete. relatlng to the Demerged Undertakirig ‘to which the
Demerged*’Cg_q_q?an‘ 's.‘entltled to shall be - avallable to and wvest 1o the Resuiting

" ;Compan\f

11.4.

.were lssued and TDS returns were: ﬂled by | the Resu!tlng
deductlons otherwlse adm[sslble to the~ Demerged Company :

:fogi e,_-Dernerged Updertaklng [ncludlng pavment radmlsslble on- actual « -

|:|a|\;rﬂentn:»i%E "H
U2 rd
m]rce (suc
"‘:'r\-;&‘

be; ellglbletfor,’d

AT

ductlon of appraprlate taxes or an pavment of tax deducted at

: . : R A : :
| 11.5. . I.fthg p; e;_ h&Company Is, entttled toany, bEnglits. under the Ingentive’ schemesand,
er“ came SELY Act or conr:ess[ons refating; tn the: Demerged ‘Undertaking .
i pplu:able Laws, the Result]ng Companv shall be entltled as an

w1y gy,

11.6.. The Boardﬂ faB lrector§ uf the Dernerged Company and: Resultlng Company shall be

Result_l g-(".'umpany.

P,agel-'(_29} of {55}
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12.1.

its: busl

,-

be: deé e;‘_

";1-

L,

of all l.ts properttes and assets pertalnlng to the Demerged Undgrtakln_g fnr and on

derfaklng shall for all pUrpdses be treated and. be deerned to beraccrued

the’ Demerged',Ccmpanv, as the case may be, priartothe Appolnted Date.
R " page{30jof {55)
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12.6. Al Ioans ralsed and all. llabllltles and obllgations incurred bv the Demerged Company

Effectiue‘Date haII sub]ect to terrns of the Scheme, be deemed to have been ralsed,

wlthout any- further act or. deed be

5 asion’ the Effective Date, shall- alsu.

13, @CLUDED TRANSACTIONS

The lr,ans,_fe"":; fassets and llabllitles of the Dernerged Undertaklng of: the Demerged

14,

14,1,

nynfur‘thecpanent, biasis: lhe DemergerShare Entltlement Report, Issue

d _ ;;g;u&?;oou {Ten Lakhi). equity :shares.of- INR.30/: J.Rupees Ten-ofily) ieach,

_Eqi‘.lltv shares”) fu[lv pald lp opar propurtlonate Basis to each; shareho!der

)

Demerg d C mpany ln proportion, of their hofdl'ngs in the Demerged Company

-Page.(31} of.{55)
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14.2,

14.3.

14.4.

14.5.

‘14.6.

el

In c'ase:;-lanv 'ernbers sharehalding 1n the Demerged Company is. such that the
b omes ;entitled to a fraction of the Demerger ‘Equity Shares of the Resulting
oard ‘of the Resultlig Company shalt be empowered to consolldate
| ‘cl'off,such fractlonal-entitiements Into’ whole number of equlty shares to

0 ; -manner to ensure that only 10,00,000 (Ten Lakh) number of fully pald

equlty shares 1“::uf INR 10{- .each are Issued to the shareholders of "the Demerged
Comperl\?'."llb't lthstandlng, anything contalnéd In this Clause, the Board, of the
0] I[.':'anyfat (5 absolute discretion may:declde to deal.with suchfractional
, _'_e.qt(s_‘; 'Edghg‘shareholder[s} of the Demerged Company ln:any other manner.as
In the best Interest of the shareholderi{s) 6f ‘the Demierged

In™ the ven! uf: here belng .any pending share transfers, wheth'er"lodeed or
ﬁ!‘anv shareholder of- the Demerged Company, the Board of the
ny., shall be empowered In: appropnate cdges, prior to.or ‘even,

rﬂr

f erge}@Equlw Shares; nf “the- aesu[tlng .Company shall be issued to:the
ers".lof" he. Demergecl Companv In physical form unless the ‘Resulting
materlallzed lls shares priar. to the Record Date-andthe shareholders .
:._msfﬁ%'r;cgmmny have natlhed the. Resultlng Cornpany In writing of thelr
.redelv‘e the- shares in the dematerlallzed form and provided fiecessary.
of account with’ the deposltary partlclpant etc.

AR
lf‘he Resultlng Company shall, If and to the extent required, apply: for and’

: ui‘:il :
”":apﬁrouals ‘from concerned ‘Government/ Reguldtory authorlties.and

'-The'i.lienjler rl‘f‘qulty Shares to be Issueg, and allotted hy the Resuiting Company. to
g ) g
ehd

the. equlw ] ldersof the Demerged Companv shall be subjecttothe Scheme.and

the Mem' ar

Ma Kelyanashad Hotfings Pt I.lml led

P.ecord Date, to effectuate such:a.transferas 1fsuch changes In the |

1=
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: ‘of-1ssug of Demerger Equltv shares to the:shareholdars of the
i anv, ,the. Result]ng Company’ shall be deerited to be In compllance
corhpllances under the; provlslons oE the Act Including the. provlslons
f"'*'la‘ld down under Sectlon 42'-and 62 .of the -Act, for the Issue and
jerger Equlty Shares. to. ‘the

wn
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g 14.8. -Thev::ﬁd'e : lr,ectors of the Demérged Cornpahv shall be empowered tg.remove
i ) ' tichdlfficulfle mav arjseiin the: Implementatlon of the Scheme and:registratlon of
! -
b
{

he newsha‘r ho 'ers In the Resulting Company.

15,

15.1. Slmultan%ousj_y, -wlth the Issue and allotment of the Demerger Equltv Shares bv the
AL a o

ReSuItl‘ng--tCom any

S ey

¥ ,g. o
""“eiﬁpltal ofthe Resulllng f rnp_'l,rl
it egatlng to: |NR 15,00, 000}’ H held by the Demerged Companv anid

‘:. KA £
“ o lLs’nomln s”nshall wlthout any sfurther epplucatlon, Bct, lnstrument ordeed, be
Ly JH A

utomat'lcallq

é'n;d-,‘c‘an_ciEI:lf.ed; ,}e:‘{thgu]sh'ed;_er?‘.d{a nnulled_ or; a,nd from the iElfexcti\'re

15.2. HiaH '[n' the share capltal .of the \Resultlng .Company -as contemplated In

‘shall be: effected as-2n: Integral part of this Scheme In accordance

1 4 .y

Canrlen

qry The consent ofthe shareholders ol‘ the Resultlng Companv to thls

el‘fectlng the recluctlon under the provlslons‘of Sectlon 66 of the Act as’ weII and.no’

further compllances would be separately requlred

Page {33y of [55}
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15.3. The. redur.'t 'n

reductlon

TR

s-_contemp

16. ACCOU ;gil,s-:r {EATMENT ON'DEMERGER

~

Upon the Scheme «hig

PRI,

-u[h

Iated above would not Involve any dlmlnutlon of llability In

cpm!ng effectwe, slnce the transactlon lnvalves entitles which are
by Jthe same party before -and ‘aftar the transactlon the’ Resulting

* Page (34) of (55)
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‘Business Comlq ?_t!,gég”prescrlbed .under. Sectlon 133 ‘of the Act read with relevant rules
y *:l:,l y .

Issued; thereun:g{zr,. c@:that

'pany -shall recurd ithe :assets .and [lablilties pertalnlng to, the -

16.5. The ‘Hesulttl_ng‘
d.Company attheir respect[ve carrylng values.

Denkefgedpl}denaklngof the Demer' ¢
at the cige; uﬂ:uslness of the day Immedlatelv precedlng the Appalnted Date.

16:6. ,21 n'.the equltv share capital:ofthe'Resulting Company as appearing In
h ‘oF.t eLDemergad Company shall stand cancelled and accardlngly the Is_s.‘ugd :
afid-palg u};@'q&tlw share capltal ‘of the' Etesulllng Conipany shall stand reducégitoithe - :
erteru: fface\\gfalue nfequity shares held by the Demerged Company inthe® Hesultlng -
16,7
16.8. E he excess ur shortfall Ifanv, of hook.valug of the: assets cwer ‘the
to the Demerged '.Undertaking of the Demerged Cornpany
15.9, erence In accountlag-palicy between-the Demerged Compan-,l and
the'f esy_!*tilp,gkgg' ipany, the accountlng pollcles followed by the Resulting. Company
andithe: d]fferencewlll be quantlfied and ad]usted as per gu[dance provided ‘
s space has beeniintentiondlly left blank]
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s PART 1
{e A
Z.Awiiil.é“'ﬁrggypwor THETRANSFEROR: COMPANY-WITH THE: TRANSFEREE

Brplalt

“?\':“ébMPANY U PON PART . BECOMING EFFECTIVE)

S TR L

2

- 17, om.the Appolnted Date and upon Part I of the Scheme coming Into

‘ qT nsferor Company shall stand. amalgamated Into the Transferee

v L R,ernalning Buslness Undertaklng shiall, pursuant 10 the provlslons of *

r -” and other appl[cable provls[ons, If any, of the Act without.any

:I o] "atter Qr thlng ‘become -the undertaklng of fhe__‘-:.

. vlrtue ofand [n the' manner provlded inhe-Schere.

‘ 18,

; : 184, 'e genemlity of Clause a7 above, with effeet from the-

d; estate, assets propertlﬁ, rights,rcialms, tltle, lnterest and"

i _pg ‘ccretlons and appurter\ances of-the Trans[eror Corquqy. of:

i & _tu"é\ ncl_wherever 5ltuated whelher ornot Included-In-the books of
the Transfeﬂecgtorn anv_shall $ub]ect to the: prov[slons of this:Clause 18 In- relation fo

§ thefmo-delof \/""'shq'g‘apd.wlthum any" further act, deed mattar-or thing, be and. stand

} I;ransferfeﬁ ""i“:?ﬁa‘:l" estéd: [n 9 's'h'a'il be deemed to! have heeh transferred to and. -

ves'ted 'rﬁée ransfe ] ‘_ "nie EH and from Ahia. Appolnted Date,l '

}

: -18.2.

|

1

: 18.3.

'eﬁy(&hoﬂtanﬁfbﬁheract T 'rument or. deed be,transferred toand, |-

:-Il

eemed to. be transferred to and vested in_the: Transferee

B \,!!,ﬂ}rh ffecf from the Appolnted
R

"Ra'ge'(e'.'s}'_or‘{sn
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'i&.ti. Any asse,t_é'r -;g,ﬂlred bv the Transferor Company after the Appolnted Date but prior to
Ining Undertaklng shall upan the coming Into

5cheme and also without any further act,:Instrument or deed s_tand
3 d:vested in or be deemed to-have been transferred:to or vested In

heme.

J S
"

19;
194. Ingvlnto gffect of this Scheme and subject to the. provisions of this
Scheme, aI ntracls,‘ deeds, bonds “agreements, schemes;: arrangements and other
Instruments ol hatsaever nature to which the Transferor Company are a party orto
: the beneﬂ \‘n‘rhlch the- Transferar Cnmpany may, be eliglble -ar-for the obligations 6f
" whlch: th Tra‘nsﬁeror Companv ma\r be.liable,: and whlch are, subslstlng or having' ef-fect:
: on'the ppo[gte‘ 'Datel shall cont[nue in’ I’uII foree and effecf on. oragalnst orlin. !avor,
e .'of’the Transferee Company and mav be enforced a.fully and
: 192, Without

that vestlng I'emalning Bur;lness Undertaklng oecurs by virtue of this Scheme
Itself the ransferee Cornpanv:mav, at anvrtlme after ‘the, comlng Into effect of this
_Scﬁe_'mej f ecordance wlth the- provlslons hereof, if so reqmre dnder any law or
otherwlse eXecute - deeds {Incuding deeds of . adherence), -can(irmations .or other

wrltlngs 3 ; lte armngements with any: partv to any. contfact ar arrangement to

o

whlch the Transferor Comgpany are & party ¢ or anv wrltings as may be necessary to be

t" ]gwe formal effect to the above provls[ons The Trarisferee :

-execute anv such writlngs asa successnr of the Transferor Companv and

erforr'ri aII such furmalltles or. compllantes referred to above an the part
Company to bie carried ot onperformed

i 19.3. For'the: avaldance\of dmﬂ:t and without; pre]adlceto thiel generalfty of thie-foregong..

: A tls clarlf(ed tha' \Upon,the comlng [nto: effect: ottl:lis Scheme and sub[eetto Appllcab]e

s ;alle _.permlssluns, Ilcenses, certlﬂcates, cleardntes, authorltles, power
uf'a't'torrie\?,'-“ :by, ‘Iséued to.or executed In favor of the Transferor Company shall
'stan_'_dl.lt_ran(sferr ito the Transferce’ Company as: Wf'the same'were orlgindlly glven.by,

‘Page {37 of (55)
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19.4.

19.5.

20.° F

204,

shall he.bo” d'by the terms thereof, the obllgations and duties thereunder, and the
ﬂts under: the same shall be avallable to the Transferee Cornpany. The

ecessarv fn thlr behalf

CAny contracts. deeds, bonds -agreements, schemes, arrangements and other.

Instruments "f whatsoever natdre fo which the Transferer. Company are a.party or to

erar (:ompen\ir -may. be (1able, entered by the Transferor Company

W|th0ut prejudfce to the provisions of Clause 20 to 25, with effect from the
any, that have not been completed, shall stand cancelted.
'AND UABILITIES

a0

r riﬁthe Appolnted Date,all debts, liahilltles, loans ralsed and used, dutles

and obllga,hpqs 'af:the Transferor ‘Company, whether or niot.recordid o Its hauks and

ds: @gltréunder the prevlslens of Sections 230 to:232 and other appllcabie
oris, ﬂaﬁv;'of the’ Act, without any furthér aet; Instrurnent -dged; matter ar

r d transferred to and vesfed In.and.be deemed tobe transferred-to

50 as to. hecnme as and from the Appointed Date the debts, Ilabllltles,

el

bllgatﬁlons‘and ‘dutles- of sthe Transferee ‘Compariy -oi the same- terms -and

ok

5 were applleable to the Trarisferor Company:and the Transferee Compdny

a'cf'férge and satisfy the samie-and furthier It shall not be necessary to

i:ondiflonse
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euted infavor.of the Transferee Company,-and the Transferee.Company -

mpanv shall make:applications to any Appropriate; Authority as may’ be -

ed Date but prlor o {heEffective: Date. pertalningto the Remalning-
n:cie;-taklng shall; upan the- cemlng Into-effect-of this Scheme also without.

‘ctnlnstrument or1deed shall, continue: tobe ln force .and effect on ar. '

. aJI transactlons Between 1he Transferor Company and the Transferee.

For Mejthan 'ftl'lcaye LZ'..:E.
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-arranger’nent'bh vlrtue of which such debts or |labllitles have arlsen In erder to give

effect to- the'

q.'el\‘{l_"slpns of this Ciause 20,

where any of’-the liabllltles and ohligations of-the Transferor Company, as on the
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20.2.
";deemed to'be transferred to.the Transferee Campany. have been
he Transferor Cornparw -after the Appointed Date and prior .to the
E‘H'ective jat ‘such dlscharge shall he deemned to-have been for and on account of the
Trans{eree Cornpanv, and all liabllides, and, obllgatluns Incurred. by the Transferor
.'ﬁe‘Appolnted'-Date"en'd prior toAhe Effectlve Date, shall alsowithout
‘r;deed,be and s@and lrensferred‘to-the Transferee Company, and shall
%iﬁilli;“les and obllg'at'lons‘,of‘the'.Transferee Company which shall:meet,
d etisfy the sarne to the exclL_rslqn of the Transferor Company.
20.3. Af anv, exlstlng prior.to the Appdlnted Date over the assets of the
'pany shall, after the. -Appolnted Date, without any further act,
deed -contnue’ 1o relate and attach'to such assets or any part thereof
to. whlch,thev are -related;ar, attached Rrigr-to; the Appdlnted Date.
204, ':'ggie*to the prowsmns of the foregnlng Clauses, the Transferee.Company
' "‘e' n",r'lnstrurnent[s} andf ot document[s] and/ or do all acts-and'deeds as
mev I:le Tqured Tncluding the ﬂllng of riecessary particulars -and/ or modiflcation{s)
of: charge ;wlth fhe Jurlsdlctlonel RGIC to.give:formal effect to: the.above provislens, If
20.5. Sublect to‘the‘,snecessarv censents belng obtained, it requlred,,ln-acf:ordance-wlth the
terims, of tbls heme, the: provlsions ‘of this, Clause 20:shall operate, notwlthstandlng
anvthlngatd theicontrary contalned In;afiy Instrument, deed ot writing-or thederms of
sanctlorn orlssu 'ar any securll.v decument all oFwhich. Instruments, deeds or writings
shall stand c[lhed andf or SUperseded By the forgalng provisiors.
21. LEGAL., 'r;u{ ygqu AND omswraeceeemss
. 5 s
21.1. Upen“th ] E;r‘ﬁfﬁé-'into effact of thit Scheriie; all.legal, taxatlon-or other proceedings,
oncrlanaI (includIng before-any statutory ‘or-quasl-judiclal authorlty or
1al.g ou;‘rs], bv or, agalnst the Transferor Campany, ¢ under any statute, pending
on-th:e"&p_ Iqted Date, shall be cun:lnued and, enforced by or ‘agalnst the Transferee
'  page'(39) of {35)
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212,

22.2.

23.

Cqm';::ah‘v{ etfectualiv and In. the same fanner and to the same extent as if the same

h'aﬂlbjé'q‘ n;;j;g;ed by oragalnsg asthie case may. be on'the Transferee Company.

The rrah's"if"
ai he Transferor Company referred to In Clause 21.1 above transferred to
Its name 'as on as Is reasonably possible after the Effective Date and to have the
same. cuntinued, prosecuted and enforced by or agalnst the Transferee Company, a5
a success‘or' flthe Transferor Company.

On the S:he)rne?becomfng effect]ve-all:iemployees, If any, of the Transferor-Company
as on th' Eﬂ'_ectlve Date shall beoome the employees of the Transferea Campa'ny,
al I:n;__ Eor lnterruptlon ln thelrsenﬂees, on samie tefms: and canditlans on

@‘},{E{’gaged -as‘on fhe Effeetlve Date. . The: Transferee Company further
ag(ees _batg\furfthe ‘purpose’ of pav,fment -of any retirémenit benefit! compensation,
q beneﬂts, such [mmedlate unlnterrupted past services with 'the
TransferorICompanv ‘$hal.3lso-betaken Into: agcount.

In relathn’t hoseemplovees of the Transferor Company for whom the Transferor
Company.are m.aklng contdbutlons to the; gouernmenta[emp!ovee benefit-funds, the

Transfereé‘{Companv shall stand substltuted for -such Transferor Company, for afl

purposes-gp,aisaever, including relat[ngtofhe obligatlon tomake. cuntrlbuuons tothe
I

sard 'fund 'ccordance W|th the prnvlsluns of such ‘funds in respect of such

melcomplles wish. the cund[tlans relatlng to’ “Arnalgamatlon as_specifled

h;”

"1B], Sectlon 47 and ‘other televant sections' and provislons of the

and Is Intended ie apply accordingly. If any terms.or clauses ar
provlsluns it j;s:heme ls/ are: t'odnd to be or,lnterpreted tabe [nconslstent withrany

ofthe sa[d proﬂl slonis (Including thecoridlfians setout theréin).ata |ater-date whéther

mf}a )new enactmept or -any amendment or coming' Into, force of any

pruvislon \o the Income Tax Act.or any other law or ‘any- Judiclal or .executive

!Interpretatlon or for any other. reasons whatsoever. the provislonsof the sald sectlans

ﬂvu-5

CERTIFIED TOBETRU

e Ct:lmparwr shall haue all 1egal, taxatmn or-other proceedings inltlated
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23.1,

23.2.

23.3.

23.5,

b}

necessarylto"c’oi-nply -with-sald sectlons of’ the income Tax-Act. Such radlfication will

ﬁperm[tted to revlse and l'lle thelr respectlve Incoéme tax returns- along

_____ h"" pi‘ 's lbed torms,-fillngs and annexures under the Income Tax Act,
'wlth Ing-da ‘__r,: tums, salés ta:(, value added tak, service! tax, central sale’tax,
.entr.'y;%{a’l' ‘onds and sen.*lces tax' retumsand ‘any other tax returns: -Such’ returns

; :.E"'revlsed anid flled notwithstanding: that:the- statutory perlod for such

'l\_n [

The.?['rans(eree ‘Company shall'be entitledto; {a) clalm. deduction wlth fespect to
3 'ﬁ'as provlslans expenses.etc. dlsa_llowed In earller Years Inthe hands of

Suchy 'p',rovlslons reversals, etc, forwhilch no-deduction ar Tax benefithas
lmed by the Transferor.Company. prior to the Appolnted Date.

Qs‘\#"\

B

Upon,,tﬁe; eri'le,becomlng effective, - notwlthstandmg anvthlng to the contrarv

u

contalned RS rovfslons af: thls Scheme, mlnl" ‘l.u'n ilternate Taxcredlt, if. anynfthe ,

.-",._

clalmrrefun'qatllncludlng refundsor claims pendlng -with'the Tax au:hurltlesl ar.ceedits,
wlth respe -5: axes pald by. for, or an behaif. of, ffie Transferor Conipany under

Page (41) of (55)
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tarr sales;tax ervlce tax;entry tax and good,and service tax. to which the Transferor:

el

-‘l‘ S
'"é(é"ntltled shall be available to:and vest In the Transferee Company

I - . Cnmpen

‘ without/ag

| I - 236 Any: Tax-"iiahiil_fv‘ under lthe Income “Tax Act, or any .other appllcablé Tax laws or .

regulatlons“g’ﬂocab!e to ithe Transferor Company whether or not provlded for-or -
m‘x‘ i} r'ovislnns In the: accounts of: the Transfernr Company.made as, on’

shpll be, transferred to- the Tmnsferee Company. Any surplus.in

37 T '“I;axatlnn or dutles or Ievles [n 'the accounts of the Transferor

vt

23.7. i
) , : (@5 '“ah pe dlng ar: arlsing as:at the'Appulnted Date,.shail be cuntlnued_
b ?er;ag ¢ \'” v egalnsl the Trensferee'{:ompany In the same inanner and e -

;%n as‘would or mlght have, been -cantinued and enforced by or agalnst:

g?ﬁ

-the.same*
the- Tran ‘rei’o_rt Company. Further, the proceedmgs shall neither abate'.or be
.\;‘_-"“P'.'-‘he I any way. prejudlcially ‘affected by reason of the Amalgamation

of the T@ns}el(o?tompanv wlththe Transferee'Company or anything contalned In this

23.8. "'he (ncome-Tax Act or ariy’othér tax laws related to or due to.the

N
Transferor‘.‘gym“any Includlng these foe which no credit Is taken as on the Appolnted

VN N

i Date, shall alsohbq;ong to and be recelved by-the.Transferee Company.

23.9,

losses, ;red‘%'%lln ' udlng ‘Income Tax,-service Tax, excise duty, goods and seruiee Tax

Fi

and appli:ablé.s_t iy Iue added Tax} to whlch the Transferor Companv -are entllled

Page (#2) of {55]
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24:2.
1
24.3.
|
}
: 24.4,
)
;
; 245,
{
,\
i
-!:I'.
i
24.6.

| e_qT .gﬁsferee Company

Al the pr 'ft ‘r ‘Incomes accr'uing or arlslng t6 the Transféror Company and all

expendllureror InsSes arlslng or Incurred {rncludlng all taxes, lf any, pald or accrulng in

.;...J 1\:;({ L,

respect’ of:any’ ruﬁts and Income} 'shall, for all. purposes, be treated -and'be .degmed

Yo 'beidn d \;gﬁe‘as tﬁelr proﬂts or. intomes or as; the' casé: mav be, expendlture or
e

losses,,(l Iuding taxes) of ‘the Transferee Company, uless™ otherwise provtded '

spe‘ciﬂ;a}!v~herei .
R ]

The:Trafiste Cotapany shall not-Vary the:terms and coridltions of employment of

Tdviééé of the Remalnlrig-Buslness;Uﬁdertaking.eucept In the-ordinary

mp
course of uslqes's -dnd w[thout the prlor consent -of the' -Transfgree Company or

ectitaithe Remalnlng Buslness Undertak[ng after the ‘Appolnted Date and
prlar o' ﬁé‘%ﬁecﬂve Date, subject alWays w]th ‘the - pr]or w'rltten conisent .of the

Transferee Co ._pany, shall-subject to terms: -of the Scheme, bie-derned to have been
ralsed used or-inciirred for and on belialf of the Transferee Campany and- te the

extent thev are outstandlng as on the: Effective Date, shall also, wlthoutanv funher

.
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25,

such tlme tha ~3He name ofthe. bank accounts of the Transferor Company have been
replace_ lWlth*‘{hat 'of the: Transferee Gompany,, the Transt'eree Company 'shall. be
'entlt[ed tﬁ'operate the bank accounts of the Transferor Company In the name of the
ompanv In.so far-as may be necessary. All -cheques and negotiable

it payment -orders recelved or presentéd for encashment which are I the

3 Transferor ‘Company alter the Effactive Date shall be ‘accepted by the
TJransferor Cumpany and credited to the “accodrit af Transferee
’pr-eserited by the Transferee Company. Simllacly, till the time any
fsi:%-tions of the Transferor Company are closed[ suspended and

s

] 3 l gs:‘-are requlred to- be done on such reglstrations, the Transferee

g:ertitled to-do,so to company with relevant regulatlons.

The transjerofgssets and liabllltles of the Transferor Campany under Clause’18 above,
Ak ;

the contlndancJe ol pruceedlngs iynder Clause 21 above and the effactlveness of

g:on‘tr,é_c'ts . bonds, approvals and other lnstruments. Under Clause 19 above,

‘shall notfaffec any transact[on or proceedings already concluded by the Transferor

Curnl anyion rfhe[ore the Appo[nted Date, {0, the\end and intent that the Transferee
cg‘mn yiaccepts and adopts aII ‘acts, deeds: and things done and executed by the -
ipa Ay in respectl_thereto. a¢if done and executed on'lts hehalf.

{this space has been inténtionally left biank]
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26,

26'1.

'I'f*ﬁrlthout any further act of deed and w'nthout any further payment,
basls the Amalgamatlon Share Entitlement Report, {ssue and allotto the sharehelders
of the® Transfernr Company {whosenamels recarded In thereglsterof mem bers of the
Transl’eror Ccmppnv ason the: H.eeord Date) 1,72,70,176 {One Crore Seventy Two Lakh '

-Companv ha

.1
T

B L L R

e
Lt e

rousa d:
R
a[o]=3

One Hundred Seventv Sl } equlty shares of the face value of INR

.Crore Seventy. Twa, Lakh-Seventy. Thousand One Hundred.Seventy.
u t'y shares df the face um'ueof iNR. 10/- (Rupees Ten) each ciedited

dd ml e =t

26.2.

o
h’ar‘i'a‘?.to"an Integer In al manner to ensure ‘that only 1 72 70, 176 (One Crore

equlty; St SRR

Seventy-.'l‘wb ikhs iSeventy Tnnusand ang: Hundred Seventy Sl ) nuriber of fuily pald
& o_\llNR 10/-_each to be. lssued ‘to-the shareholders ‘of ‘the Transféror
fﬂ\ L\J'Jlthstam:llngl anythlng contained In :this .Clause, the Board of the
‘any atlts absolitte, dlscretlen mavdeclde to deal withsuch fractional

: xégf)f NeAR
entit_lernent‘s"of the sharehulder(s] of the Transferor cOmpany - any other manner as

[ o s —— VTP I

26.3,

e e mwrems b

264,

-:.-*:Of the Transferor Companv shall’ be Issued the Amalgamatlon Equlty
A

rlallzed form.

E For hlnifhan Alloys Lia,
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26.5.

26.7.

26.8.

265,

27.

The Aij]"a_lg r_gat n Eqully Shares oftheTransferee Company {sstied.In termsof Clause

1} :
26.1 of thls“g_rcl;gme will-be llsted ‘and/.gr admlttecf to trading.on the Stock Exchanges
where’ the ? i:l'a’r;ets of the Trensferee Company are listed and/ or admitted to trading

In the_ "e;r;t "of Athiere belng’ ariy pending share transfers, ‘whether lodged or

outstand ngorar ny shareholder of the Transferor Company, the Board of Directors of
T shfe‘reelgompany shdll be empoweréd In appropriafe cases, prlor to or even
entd tfle Record Date, to-effectuate such:a‘transfer as If siich changes In the
reglstered 5 gig,e were operatlve as on Record 'Date, In order to remove any

subse'queq_
dlfflcultfes afterrthe effectweness of this Scheme

a-
,

In the event tggg,l‘the Transferee. Companv change thelr capltal structure.by way of any
Corporatere« Ion, hare exchange ratlo mentloned v Clause 26.1 shall further be
- o '-'L

surtabfy m fi fadjusted to glue effect to such Cotporate Actlons.

For-theipupose:of. Issie of Amalgamation- 'Eqdl't'y Shares to the shareholde?s of the

£ llsm'ban\,o‘. the Transferee Carnpanv shall be deemed to be In comphance
ssary\cornpllances ‘under- relevant prows!ons of the Act Includlng the

wlth ne
pro\ﬂslc'mi@hd proce'dure lald: down under Section 4%-and 62 of the Act-for the Issue

eIy

-CANCEL!.A'I;IQ:E;‘ F. EXISTING SHARES DF TRANSFEREE COMPANY.

SET
51,

_Page [48) of (55)
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' ‘bv the: Transferor Campany and its nominees, if any; In the. share

caplta oi};thé',‘[gansferee Companv :as on the.Appolnted -Date, shall, wlthout any
.further ap [catlon. act, lnstrurnent or deed, be automatlcallv cancelled, extingulshed

; 27.2.

with the_p' 'ulsldns ofSectlon 230- 232 of the Al:t, and any other.applll:able provlslons .
: of the'Act The;_" der af the'NCLT sanctioning.thils'Scheme shall also Incliide approval’

) and canﬂgmat 1.0f the reductian.of share capltal of'the Trahsl’eree Company which: -
all'be id‘éerggad’to.he afdrder unde‘r‘s‘e'c'tlun 66 of the Act conflrming, fhe‘redactian
:p ] 5Gahtkt<;th ' provlsions under Explanatlon to. Sectlon 230, no, separate sanctlon

35

‘e,g}unlon under- the proulslons of. Sectloh GE ofthe Act as: weII and no
ce SI‘WOUIdle sepai fately.required:

i 27.3. The red
respect ol’-l.f

Ik _N!%f’ y ‘i‘\'t'erh'dla'ted Qbove would not favolve any diminution of liabllity in

T:%‘Id Ihare capftal If any or.payment to any shareholder of any ungald

;A

i shate.cag,!ta

27.4, Notwlthstandlng the aforesald -reductlon, the Transferee Company shall not ‘be

A ' he words “ond reduced” as’a; .suilfi% to its name coMsequent upon

AUTHORISED SHARE CABITAL

28.1. -qunftl'l_,llg'ijs"l‘:;ht‘

B S

me; hecomlng ef[ectlve, the authorized share‘capital of the-Transferor
| out In thls Scheme but priar to the Issuance df and allotment.of the

...f-' 1-

-th ,T:ansferur Companv, shall be deemed to be added to and mmb]ned wlth the .

Page (47} of {55}
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A

28.2. -PursUant}: ”’fhé‘f]éumhlnatlon of authnrlzed capital pursuant to' Clause 28.1 above, the

P ..,:r“-;( i
% f Assoclatlon and Articles of Assoclatlan of the Transferee Company

.

h m\,—vk a--n |_

shares af INR 10 {Ru "es Gne Ten} each and 45,000 redeemab!e cumu.’atfue preference o
shares oﬂNR.:!D (Rupees One Ten)- dach.” '

28.3.
i
f
J; 28.4.
dutles.a;idI%eeshllﬁcludlng reglstratlon fees) pald on’ the authorlzed capltal ‘ofthe
Transfer;f(:o'n%a‘nv ¢hall*ka aitllized and dpplied tor the Increased authorlzed share
_cap:iiéI\;ffftﬁ‘é\f?‘%gferééCompanv pursuant to’ Clause 28 1 abovaand no 5tamp dutles '
: W 7 yaEle for Increase: In. the authorl'zed share capltal of the ‘
Transfec&eACOm an 'to the extent.of fees already pald in relation to the authorized
29,
. N -r S
Wlth:-:éffgct lr‘r@}t'lge’vAppolrlted Date and Ugon the Scligma be¢omlng effective, the
Transferee Co_l é“,a ccount for the amalgamatlun of the Transferor Companyln Its. -

books df' accounts Poollng of Interest Method’, as described.[n Appendix C of Indlan

'Page (48) of (55)
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Accountlngstamdar ‘g{lnd AS} =103 ‘Business Comhlnatlons notlfled under Sectlon 133 of the

Au

Act read with releva Qt-rules Issued. thereunder, such that:

25.1.

29.2,

293,

25.4,

29.5.

25.6.

297,

COII'I'IP?I:IIWE rsL{anl to this Scherne, at thelr carrylng \ralues at the ‘close ofbuslness of

the Hfaj?,lff’ﬁﬁ’l?ﬂmf tely precéding the Appalnted Date.

The bala gef'fthe retalned earnlngs as appearlng In the. bogks of the Transferor
e s

% .
Campa F y@yﬁbe a'ggregated wllh the currespondlng balance appearing In‘the ‘books

boaks of the Trarisferge Company in fhie same form and manner in

shalt pé_' j\,dj ool

'gqn-ipany sshall credlt the aggregate face :valye-of the Amalgamatlon
Equ[t? Sﬁ,\ﬁs "“"gd By:lt.to.the shareholders ofha frransferar Company, pursuant te
't el .

Clausg q’i@;ﬁh ‘Scheme to the Shidre Capltal-Accounit in'lts books of accounts.

-,\\

u-."

L Ry )
'Thé:dlfﬁ: e‘n‘ceibetween the assets and’ llabllltles’includlng amalgamatlen ad]uslment

‘e{;ﬁz g é‘[fe;ence In, accountlng
WS oy -i
the Trqns)_. “s Gom}:any, the accounting pollcles fullowed hv the Transferee Companv

Ka Knlvanaghead Fd g Fivala Umlied I

hroaty - iﬁﬁ;ﬁw oy Sty

Ub’éé{or : ' 7

- 7o "y,
o

et
Sl

the«re;erﬁe‘s;_;qf 'ti;:je_';'lrrﬁ‘rié!e'r\c‘:r'_'Cgbrh’p"anir-shall bé:preserved and they -
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30.

the’ Transferee\Companv reflect the flnancial position on the basls of conslstent

'\? \r‘ ‘“J\

;“Hy

t n_dil‘né' anvthlng r.ontalned In ‘this Scheme the Promoters of the Transferge
/35 a_'l_,J]olntl\Jr and- severally, lndernmfv arid -hold Karraless the Indemnifled
nd all- ltabllities and obligatlons Including all demands, clalms, charges
IS/E ,ol':‘eed' gs: whetherexlstfng orcontingent In nature:and- thie'llie which may

. el
be: mad” 'oﬁr’ lns:ltufed by any. ’party including Appropriate Authorfw ggalnst the

)30

Indemnlneﬁgtgﬂsons which,. are relatable to ithe Transferor qunpanv which may

devol %o' ‘t}gprTransFeree COmpanv on:aécotint or pursuanf to the Amalgamatlon

-lrrespect!_ve\of’ttl'é fact that the Habllltv arlses and{ or becomes payable after:the

Ama[gama&lo :,F"mther, the Promoters of the Transferee Company shall secure,
as the. case may, b, any legat .demand ralsed by the party Including

1

thorltv within the -time: frame: proulded therein. For avoldance of
doub'_t'_{,,l'“! thebv clarified that all payments’to- the Indemnlfied:-Persons shall be

Lot

rossed’%up{goﬂno'_ :de anv and all taxes payahle with respect to the sald. payments

deposlt:or})pg
Al

Notwlthst%’ﬁ )g\granvthlng to the cantrany: contamed in'thls' Scheme; the provlsmns of

i “).J

’*i{%ml'rw lnI:o erfect of’ the Scheme, the. Transferar: Company shall stand

e

aKancsse iz Pl Linjtad’ For AAANEY LR AE3ETE EYTL LD,
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PART IV
GENERAL TERMS AND:CONDITIONS.

i 3z, APPLICATI; ﬁ' "rO«T.I-,IE;"_rRIjB'UNAL.

32.1. The Dernerged Campanyf fransferor Company, .Resulting Company and .the
Transferee Ccum;:ranyr shiall, with ali reasonable ‘dispateh; make:a joint applications to

1 ,’ ‘rfSectlons 23010 232 of the Act and'cther applicable provisions of the

% ersfar dlspenslng With or cenverﬂng, holding and conducting of the

meeﬂngsiaf,«th%iclasses of thelr. respectlve shareholders andf or greditors. and far .

sanctloning’this Scheme, with such mudlﬂr.atlens as maybe approved by the NCLT.

32.2. Sundae Capltal Advrsors Prlvate lelted ,a SEBI reglstered Category | merchant banker,

d'|_:_

pursuanr te: tt_m/e‘& By Clrcular under Ir_s fairness oplnlon dated Mav 5, 2021 has certifled
SN
: 'that‘the Arﬁalga Jatlon Share Entitlement Report [n reference to-the Scheme, |5 falr
v and’ re‘aﬁogable‘-’ ‘
32.3.
cunsentsra‘n;qﬂﬂp revals, as agreed ‘Hstweén- the ‘Detvierged: Cempanw’ Transferor
Companv,ﬁ{ ”ﬁftlng {Company and thé Transfetee Company, which the Demerged
Compam,r? rans rcar‘Compan\:,Itesultlng(:ompanyandtheTransf\c_“reeCcrrnpam;rna\«r
31.4.
3.
33.1,
a) approved by requisite majoritles af ‘the 5hareholders and/ or

.-,a ra

CfEdltOfS of th 'D'emerged Companw’ Transferar Company, Resulting-Company. and

‘Page(51).0f:{55)
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b)

c)

d)

e)-

g

3:3;2.

333,

Ifany part
Ju rlsdmt:oﬁ‘,t

thgl ‘ iing approved by the shareholders of the’ Transferee Company
‘Lesalutl'on passed In terms.of Para 10(b) of SEBI Circular, as nay be amended
ime pravided that the same shall be acted upon only if votes cast by

Holders In favaur.of the Scheme are more than.the number of vates

the: publlc sﬁq
cast by t"l-\”\él.pl_ cghargholders_ agalnsﬂt,

[

The' requisgtmc mnt approual or' permlsslon of the Appropriate Authorlty or any
other:; sl;atqtb‘rv&‘(‘or regulatory authorllv, which by law may be necessary for the
lmpleme_pt'atgnp‘iof thisScheme;.

The Stol:k Exchange{sl Issulng thelr .observation/ no- -objectlon letters, wherever
requlred under appllcabie laws and SEBI Issulng its comments on the Scheme, to the
Tmnsfere Companv, as required ander the SEB! Circular and-other-applicable [aws;

The: S::.-_I:l"jl'ctiﬂ' Ie'-l:%dff- 1his-Schieme’ by, the NCLT -whether with any modifications ar
LR i 2 -
amendmentsias: CLTma\,r deemfit urotherwlse.

At

F: this his Scheme falllng totake. effect finally,thls Scheme shail become null

and uold nd n\thatucase no rlghts and. Ilabilllles whatsoever-shall accrue to or be

lncurred inter—sa By the partles or thelr shareholdérs of creditors or employees or any

other person:,

e ;h; Scheme Is Invalld sruled. IIIegaI :by'NCLT or any court’ of competent
the partles‘gthatxsuch part shall. be severable’ from the remalnder of thls Scheme, and

% b+ i
this Schem Sl notuhelaffected thereby, uniess the deletion.of such part shall cause
this 5che

l\. '\I\i
m to- becorne matenally adverse to any party, In which case the Board of the
id .Compat] f_Transferor ‘Company, Resultlng -Company and the Transferee

T

S

Wi ihest vpreserveﬁor the partles the benefits, and obllgatiens of thls
i bt not fimited to such part.

kig Enynnasivens Holfings Privata leﬂ.n d T
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! npenforceable under present.or.future ldws, then Tt Is the Intentlon-of

[ved:lr{'the schemie ‘shall attermgt: o bring abigut a medification In this -

For halthas Alloys Lid..

FerANIAKEY LAMD ASSEYS PYLLTD.
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! 34, . MODE 7' AMENDMENTS YO THE SCHEME

9,-?3 cwal of NCLT the. Demerged Company {Transferor Campany;. Resultlng
é‘nﬂ"thelTransferee Cornpany by theif respectlve Bnards of Directors, may
! o I)tteendf or.consent-to any. modlﬁc-atlons/ amendments to the's eheme ar
‘ to anv cendl&lons < of Imltations that the: NCLT and/ orany other: Appraprlate Authorlty
) a ‘deem fit to dlrect orlmpose, or which may. otherwlse be.consldered-
1al:lle or approprlate as aresult'of 5ubsequent events ar otherwISe by
_'ard of Dlrectors) The Demerged Company[fransferor Companv,
Resultlng:lc_ggggény -and the Transferee Compahv by thelr ‘respective.’ ‘Board are
[‘z d&_}tq_ke :all such 5teps as may be necessary, desliablé;or progerito resolve.
1\--;-‘3"-\

,,r_l ubts, _rﬂcultles or questlons whatsoever {ar carrying. the Scheme, whether by
1 y', Irectlve ar. orders oFanv other authioritles or otherWIse howsoever,

34.1. Stbjet

35..

th even’_t ol any.of the. sald approvals o conditions'referred to'ln.Clause 33:above
1o _lngfabtalned and/or complled-with and/ ot satlsfied “ahdl/ or the:Schieme riot
being sanctloned bv the Tribunal and? or erder or orders not being passed as afaresald
by,sgi:h" te- .inav be mutually agreedupon by’ the respective:Board of Directors of
He't 'rﬁ“ﬁfﬂ éﬁmpanv}'[’ransferortompanv, Resulting Cormgaity aid the Transferée

351

an ,G“{QC' are hereby empoWered and authcrlzed to agree to the aforesald
wIEhouEzcanv IIrn[tatJons 16 e!(erclse ‘of. thelr powers-through and by thelr
B@'"gate{sn thlsScherne sha!ls’tand revoked, cancelledand:te of no effect.

& Pr W otérs i‘hf{Fromnter Group;" entities owned*and controlled:by:the Promoters or
Pré;’hi“?t‘_éfrﬁt‘_ roup "’ofthc Transreree Companv ‘shallbéarihe cost, tharges and ekpenses

35.2.
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o

_ialny'thlng contalned In-Clause. 35,1 and Claise 35.2, the Board of
"bemersed Companvf “Transfefor Company,, Resulting Company and .

o

rnpanv shall’ be entltled to. withdraw this ‘Scheme prior to the -

353 i hﬁ‘

36.

36.1,

Wt

4De_@;£qurr(:ompanv wlr.h the Resulting-.{:ompanv shall ‘be effe:twe and
or to cornlng effect of Part ill. Upon Part Il of the Scheme

iScHemeé;-and .cancellation of the Investments held by the Demerged
;Company In thie Resulting Company, if any; and’

-'Amalgamatlun of the Transferor Company Into and with the Transferee
( m_p;ny Tnactordanice. of the Scheme;

‘Page(53) of (55)
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Qansferdr Compa,ny as on the Record Date in accordance with the
,"estments held by the Transferar

a7

3?.1.

.ﬁ".w.l;.-.

untll thls,,Sche

becornes effectlve, the Deme(sed Company’f Transferer Company,.
and the Transferee Com‘panyahall have ‘Tlght"to..ralse” capltal

PARSEA

A
whethe_r,,ng'_i:ﬁ“;efe r .
one;or, mo‘fg r]clal cr strateglc lnvestors or If .auv other way for the efﬂclent

functlonlng elr.huslness .ar: for any-other] purpose Including for-the purposes of
e Jrelgvﬁ nk;; canversion: or prepavme‘nt ofram; 1uahs

- an

i

:Jee

."|1..

3B, 'E;tb'e‘cf:a Sthe ’Ise expresslvelv provlded in the Scherne, the.Promoters/ Promoter
,Graupf 7% ‘ht’-%;sfg\fmed and ccantrolled by the; Promoters .or Promoter Group of the

. Transfer. e panv shall bear .the cost d}a‘rge

includlng st‘?} d“’ty costs {'Transactlo Co' s'i}"!‘ﬁl connectlon with: the Scheme and

matters In%alffhereto, Ifany, In relaflon-touthe,scheme To-faclfitatethe: pavment

of Transactlantcpsts, approprlate expense proﬁlslonlng will be ‘accounted for in-the

baeks Ioffﬁvg'{frgnsferar Companv and appreprlate cash reserves.willbe malntalned In

g,
the Transferd-q. mpany ta meet the Transactlon Costs;

AR f

s, fees, taxes, taxes and- expenses

38.2. Notwlthstagﬁ
digig { btlr’.!’fﬁncludlngthe stam dutv,,lfauv _
n,ting the terms andlcoh_ditlons of Part ll of th|s Scheme whlch

L.x,n

‘,InUoIVeS""D}{n ger'
Resultlng'aﬁa rnatters Incldental thereto shal B’étbo‘rne'by the: Resultlng Companv

[T O T TN

I_.:Jndert_' Elng’o&the‘nemerged LCompany. Into the:
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Ma Kalyaneshwari Holdings Pvt Ltd
(Demerged Company/Transferor Company)

Schedule of Properties after giving effect to the Demerger
(As on 1%t January, 2024)

Particulars

PART-I

Short Description of the Free hold Property to be transferred by the
Transferor Company

Nil

PART-II

Short Description of the Lease hoid Property of the Demerged
Company/Transferor Company -

Nil

PART-II1

Shart Description of all the Stocks, Shares, Debentures and other Charges in
Action of the Demerged Company/Transferor Company

A] Investment in Shares - INR 1471,58,17,093/-
1] Malthan Alfoys Limited (1,72,70,176 equity shares of Rs. 10/- each)

B] Non-Financial Asset: INR 19,03,48,233/-
(This represents amalgamation adjustment account)

L

For Ma Kalyaneshwari Holdings Pvt Ltd

S/

SUBO _ AGARWALLA
Director
DIN: 00339855
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Ma Kalyaneshwari Holdings Pvt Ltd
(Demerged Company)

eal Estate and Ancillary Business of Ma

Schedule of Prbperties of R .
d to be de-merged into Anjaney Land Assets

Kalyaneshwari Holdings Pvt Lt
Pvt Ltd

(As on 1%t January, 2024)

Particulars

PART-1
Short Description of the Free hold Property to be transferred by the

Demerged Company

A] Land: INR 4,13,70,000/-

Property description: Vacant Land (Agricultural Plot) situated In rural area
jocated at Mouza-Dharma, J.L. No. 74, P.S. Salanpur, District-Burdwan,
measuring more or less 20.6850 Acre (l.e. about 2068.50 Decimal or about

1251.44 Cottah) as per detalls enclosed as Annexure A.

B] Land: INR 11,61,607/-
Property description: Vacant Land {Agricultural Plot) measuring 14.3550 Acre

(1435.50 Decimal or 868.478 cottha located at Mouza-Dharma & Mouza-
Barapattabarh, J L No. 74 and 72 respectlvely, P.S. Salanpur, District-Burdwan,

as per details enclosed as Annexure B.

C] Land: INR 4,71,43,787/-

Property description: Land measuring 8 Katha, 11 Chatak, 36.43 sq.ft.
together with old tlied shaded resldential structure measuring about 1000 sq ft
situated at 20A Chakrabeia Lane, Police Station: Ballygunge, Post Office: Lala
Lajpat Rai Sarani, South 24 Parganas, Ward No. 69 of Kolkata Municipal

Corporation, Kolkata, West Bengai-700020.

' D] Administrative and Other Building: INR 7,42,09,569/-
Property description: Commercial office space having super bullt up area of
about 16909 sq ft. situated at Unit No. 7B, on the 7th floor, "Synthesis Business
Park”, CBD/1, Action Area-II, New Town, Mouza-Ghunl, J.L. No. 23, P.S.
Rajarhat, District-North 24 Parganas, West Bengai and having 10 nos of covered
car parking area bearing No. B219 to B225, and B240 to, B243 In basement of
the Bullding and having 7 nos of Open Car Parking area bearing No. O-66, C-67,
0-76 to 0-80 on ground floor of the Bullding.

C ~ PART-TI

Short Description of the Lease hold Property to bhe transferred by the

Demerged Company
Nil
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PART-IIX

Short Description of all the Stocks, Shares, Debentures and other
Charges in Action to pe transferred by the Demerged Company fto

Resulting Company

A] Capital Work in Progress: - INR 11,46,943/-
Construction of Property under Progress

B] Furniture and Fixture - INR 58,494/~
C] Equipment — INR 17834/-

D] Vehicle - INR 55,254/~
Vehicle Description Model: Honda City - SV MT Diesel/Sedan,

CC/HP/KW/GVW-1498, Date of Registration - 29.02.2016,
Registration No. wWB-06-L-5585 having year of Manufacture 2015,
Engine No. N15A12311368 and Chassis No. MAKGMB58AF4002665.

E] Computers — INR 978/~

F] Software —Nil (amount fully amortized)

G] Investment in Shares - INR 512,67,090/~

1] Anjaney Land Assets Private Limited (1,50,000 shares)
2] Rosewaood Real Estate (P) Ltd. (19,00,000 shares)

3] BMA Technologies (P) Ltd. (12,10,000 shares)

4] Bluesnow Suppliers ( P) Ltd. (95000 shares)

5] BRH Properties (F) Ltd. (4,50,000 shares)

6] The Behar Potterles Lid. (25,000 shares)

H] Investment in Bonds & Debentures — NIL

I] Investment in Mutual Funds — INR 11,01,33,009/-

1] ICICI Prudential Real Estate AIF (12746 Units)
2] SBI Arbitrage Opportunities Fund (3321607 Units)
3} Nippon India Yield Maximiser

1] Loans
. 1] Advance to Body Corporate : INR 1,08,48,186/- .
[Advance paid to Ideal Real Estates Private Limited pursuaht to an
‘Agreement for Sale’ dated 11t March, 2021 towards consideration for a
residential fAat bearing no. 12D, on 12" Floor, in Block Jasmine in the
complex named Ideal Greens, having carpet area of approximately 1112
square feet and super-built up area of approximate 1825 square feet with

2 parking space in basement]

2] Advance to Body Corporate: INR 22,00,00,000/-
[Advance paid to The Behar Potteries Limited pursuant to an ‘Agreement
for Sale’ towards proposed purchase for Piot of Land]

K] Other Financial Assets: INR 59,78,375/-

o
@ '\1' :é:‘ O
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L] Advance [3x and TDS —

INR 1,10,24,427/~
M] Deferred Tax Assets: INR 3,52,872 /-

NJ Cash & Bank balances — INR 2,05,53,804/~-
1] Cash In Hand INR 12,87,183/-

2] Bank Balance in Current Accounts! INR 1,91, 63,577/~

Name of Bank

Branch

Account Mo

Amount

Yes Bank Ltd.

Dalhousie Branch

019085700001286

2,37,646

gank of Indla

Dobson Lane, Howrah-
711101

403120110000237

139,24,175

State Bank of
India

SME Burnihat Branch,
Burnihat, RIBhoi DIst.

31716570252

447,264

HDFC Bank Ltd.

2/6, Sarat Bose Road,
Centra! Plaza Branch

57500000207084

2,00,001

HDFC Bank Ltd.

2/6, Sarat Bose Road,
Central Plaza Branch

57500000179075

8,82,058

Punjab National
Bank

Shakespeare Saranl
Branch, Kolkata

3190002101022971

1,62,458

Axls Bank Ltd.

Topsia Branch, Kolkata

913020005141343

6,000

HDFC Bank Ltd.

5,14,554

ICICI Bank Ltd.

Salt Lake, Sector V,
Kolkata

000605011989

16,890

State Bank of
Indla

Industrial FInance
Branch, 1 Middleton
Street, Kolkata

00000032021048699

27,72,531

3] Fixed Deposits with Banks: INR 1,03,044/-
Bank of India, Dobson Lane, Howrah
Sweep Deposit Link to Account no. 403120110000237

LIABILITIES

1] Other Financial Liabilities :
Employee dues: INR 1,83,384/-
Liabilities for Expenses: INR 67,76, 646/-

2] Provisions :

Provisions on Standard Assets : INR 9,07,120/-
Provisions for Income Tax : INR 2,54,35,102/-
Provisions for Amalgamation Expenses: INR 10,00,00,000/-

3] Other Non-Financial Liabilities : -

Statutory Dues : INR 59,67,133/-

4] Deferred Tax Liability: INR 16,32,422/-

For Ma Kalyaneshwari Holdings Pvt Ltd

W

SUBQDH AGARWALLA

Director

DIN: 00339855

|I-’L
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Annexure A o
Land details of Ma Kalyaneshwari Holdings pPrivate Limited (formerly
Bhagwatl Syndlcate Prwate L:rmted)
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