Dated: 28.08.2021

The Manager,

Corporate Relationship Department,
Bombay Stock Exchange Limited,
Phiroze Jeejeebhoy Towers, Dalal Street,
Mumbai - 400001

SCRIP CODE: 526407

Sub: Intimation for approved Scheme of Amalgamation passed by Honb'le Judges of
National Company Law Tribunal (NCLT), New Delhi Bench

Dear Sir/Madam,

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and earlier intimations to BSE, we inform you that the Hon'ble Judges of
National Company Law Tribunal (NCLT), New Delhi bench (Court-Il) vide its order dated
August 25, 2021 received today i.e. August 28. 2021 in the matter of Scheme of Amalgamation
with Ritesh Properties and Industries Limited (Transferee Company) amongst Ritesh Spinning
Mills Limited (Transferor Company,1), Ritesh Impex Private Limited (Transferor Company,2),
H B Fibres Limited (Transferor Company,3).

Copy of the NCLT approved Scheme is attached herewith for your reference.

ndustries Limited

Encl.; as above

REGD, OFF. Ritesh Properties and Industries Limited = 11/5B, 1st Floor, Param Tower, Pusa nad, New Delhi - 110005 Mob - +91-92123590746
Emall : info@riteshindustries.us = CIN: L748990L1987PLC0O27050

HEAD OFF, Hampton Court Business Park = NH-95, Ldh-Chd Road, Ludhiana - 141123 (PB) = Tel : 491-8729000484/6B6
Emall | info@riteshindustries.us = www riteshindustries.us

ADMIN OFF. :

Plot No.- 312 Udyog Vihar, Phase IV, Gurgaon - 122015 (HR). PH..(0124) 4111582, 4369560, 4488545,
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AND

PREAMBLE
This scheme of amalgamation (hereinafter referred to as "Scheme” as more
particularly defined hereinafter in this Scheme) is presented under the
? provisions of Section 230 to 232 and other relevant provisions of the Act (mor
particularly defined hereinéﬁer in this Scheme) as may be applicable and
applicable rules of ‘Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 for amalgamation of Ritesh Spinning Mills
Limited (“Transferor Company 17), Ritesh Impex Private Limited

(*Transferor Cor;1pany 2”) and H B Fibres Limited (“Transferor Company

3") with and into Ritesh Properties and Industri‘es/[.i?ed (“Transferce
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Company")with effect from the Appointed Date(as defined hereinafter). In

addition, this Scheme also provides for various other matter consequential or

otherwise integrally connected herewith.

BACKGROUND AND DESCRIPTION OF COMPANIES

1.1

Ritesh Properties and Industries Limited (‘RPIL’ or the ‘Transferee
Company’), is a listed public limited company, incorporated under

the provisions of Companies Act, 1956 (“1956 Act™) on February19,

1987 bearing Corporate Identification Number (“CIN”)

L74899DL1987PLC027050. The Transferee Company was
incorporated as a private company in the name of ‘Ritesh Industries
Private Limited’ and pursuant to changc in its constitution, the name
of the Transferee Company was changed to ‘Ritesh Industries
Limited’ and fresh certificate of incorporation was issued by the RoC
(as defined hereafter) dated February 13, 1992. Thereafter, the name
of the Transferee Company was again changed to its present name
‘Ritesh Properties and Industries Limited’ and fresh certificate of
incorporation was ‘issued by the RoC (as defined heréfnaﬁer) dated

April 4,2007.

The registered office of the Transferee Company is situated in the

1010anq Buibeuey wng
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State of Delhi at ﬂr‘SB‘M‘New*ﬂdhﬂ 10060indie-
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correspondence e-mail address of the Transferee Company is

lg@iana@ga;a_linabay.com. The equity shares of the Transferee

Company are listed on Bombay Stock Exchange-BSE Limited




1.2

1.3

\ ingMill iffited

(“BSE").The Transferce Company is widely engaged in the business -

of real estate end development of business parks. The Tansféréc
Company is, presently developing an Industrial Park in the name and
style of ‘Hampton Business Park’ located in the State of Punjab at

Ludhiana.

Ritesh Spinning Mills Limited (‘RSML’ or the ‘Transferor
Company 1') is an unlisted public limited company duly
incorporated under the provisions of 1956 Act on May31, 1994
bearing CIN-U74899DL1994PLC146637. The repistered office of
RSML is situated in the State of Delhi at 11/5B, First Floor, Pusa
Road, New Delhi-110 060, India. RSML is engaged in the business
of spinning, weaving and finishing of textiles. Apart from the
aforesaid business, RSML is also engaged in the business of real
estate.

Ritesh Impex Private Limited (‘RIPL’ or the ‘Transferor
Company 2') is a private limited company duly incorporated under
the provisions of 1956 Act on April27, 1994 bearing
CINUS1311DL1994PTC269851. The registered office of RIPL is
situated in the State of Delhi at 11/5B, Pusa Road, New Delhi-110
060, India. RIPL is engaged in the business of buying, se!liné,
import, export and acting as a trader of all kinds of readymade
garments, cloth, linen, etc. Apart from the aforesaid business, RIPL is

also engaged in the business of real estate.
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14 H B Fibres Limited (‘HBFL' or the ‘Transferor Company 3°), 18
an unlisted public limited company incorporated under the provisions
of 1956 Act on September 17, 1986  bearing
CINU51497DL1986PLC269074.The Transferor Company 3 was
incorporated as a private limited company in the name and style of
‘Delta Credits Private Limited’. Thereafter, the name of the
Transferor Company 3 was changed to its present name ‘H B Fibres
Limited’ and fresh certificate of incorporation was issued by the RoC
dated July 19, 2014.The registered office of HBFL is situated in the
State of Delhi at 11/5B, Pusa Road, New Delhi-110 060, India.
HBFL is engaged in the business of buying, selling, import, export,
acting as agents and dealers and suppliers of agricultural and non-
agricultural intermediate products, metal products, handicraft, all
types of textile and gmentlrelawd'products including silk, jute.
hosiery and mixed fabrics etc. Apart from the aforesaid business,

HBFL is also engaged in the business of real estate.

(For the sake of brei*z'ty. the Transferor Company 1, Transferor

iy Jog
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Company 2 and Transferor Company 3 are herein after collectively

referred as 'Transferor Companies’. Further, the Transferor

Company 1, Transferor Company 2, Transferor Company 3 und

JM:!JI;Q BuiBeury,

Transferee. Company _are herein-after—collectively referred as
P
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\ ‘Companies’) N
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! 2. RATIONALE FOR THE SCHEME OF AMALGAMATION 3 <11

2.1 This Scheme envisages amalgamation of the Transferor Companies
with and into the Transferee Company, resulting in consolidation of
the businesses of the Transferor Companies in one entity, simplifying
jits holding structure and strengthening position of amalgamated
entity (i.e. Transferee Company) thereby enabling it to hamess and
optimize synergies of the Transferor Companies. It is intended that
the Transferee Company shall have a sharper focus on underlying
businesses with an aim of achieving operational efficiencies.
Accordingly, consolidation of businesses of Cc_mpaﬁies would be in
the best interests of Companies as well as their respective
shareholders and other stakeholders. The proposed amalgamation of
Transferor Companies with and into Transferee Company is in line
with the current global industry ]:;ractice to achieve size, scalability,
integration, greater financial strength and flexibility thf:reby
maximizing shareholder value and to achieve higher long-l.em
financial returns.

2.2 In addition to the foregoing advantages as méntioned above, the
amalgamation would also result in intermediary benefits as stated
hereunder:

I. Optimum and efficient utilization of resources either in. form of

assets and sharing of ancillary facilities;

II. Collaboration and enhancement of competitive strengths of

Companies including their financial, human and technological

FE R FeesLin
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1. Benefit of obtaining synchronisation of synergies ;

IV. Structured and better management focussing on holistic growth of the
businesses. |

V. Cost saving by way of reduction of overheads. administrative,
managerial and other expenditure and to bring about operational
rationalization, efficiency and optimum utilization of warious
resources.
Further, there is no adverse effect of this Scheme on the directors,
key management personnel, promoters, non-promoter members,
creditors and employees of theCompanies and the séme would be in

the best interest of all stakeholders.

Parts of the Scheme:

1, Part A deals with definition and share carpitai of the Companies.

2. Part B, inter-alia,deals withtransfer end vesting of the assets, liabilities,
profits or losses, legal proceedings, employees constituting business of
Transferor Companies and consideration, accounting treatment elc. for

. Amalgamation (as defined hereinafter).

;",?3. Part Cdeals with the miscellaneous provisions i.c. application/petition
S

B

before the Tribunal and conditionality of scheme.

64

PART A

3.  DEFINITIONS

‘PY1 SANIISNPU] PUR SA

In this Scheme, unless inconsistent with the subject, the following expressi

shall have the meanings respectively assigned against them:
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“Act” means the Companies Act, 2013, and applicable rules
thereunder and includes any amendments, statutory re-enactments

and modifications thereof for the time being in force.

“Amalgamation” means amalgamation of Transferor Companies
with and into Transferee Company in terms of the Scheme (as
defined hereinafter) in its present form or with any modification(s) as

approved by the Tribunal (as defined hereinafier).

“Applicable Laws” means any relevant statute, notification, by-
laws, rules, regulations, guidelines, rule of common law, palicy,
code, directives, ordinances, schemes, notices, treaties, judgement,
decree, approvals, orders or instructions enacted or issued or
sanctioned by any Govemmental and Repgistration Authority (as
defined hereinafter), having the force of law and as applicable to the

Companies.
“Appointed Date”for purposes of this Scheme means 1™April, 2018.

“Board of Directors” or “Board” means and includes the respective
Boards of Directors of the Transferor Companies and the Transferee
Company or any committee constituted by such Board ol Directors

for the purposes of the Scheme.

“Effective Date” shall be last of the dates on which certified copies
of the order of the Tribunal, under section 232 of the Act, sanctioning
this Scheme, is filed by Companies with Registrar of Companies (as

defined hereinafier).

65
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Provided that references in this Scheme to the date of “upon coming
into effect of the Scheme” or “upon the scheme becoming effective™

or “effectiveness of the Scheme” shall mean Effective Date.

3.7 *“Governmental and Registration Authority” means any relevant
Central, State or local government, legislative body, regulatory or
administrative authority, agency or commission or any court,
tribunal, board, quasi-judiﬁia! body, bureau or instrumentality thereof

or arbitral body having jurisdiction over the companies.

3.8 “Iutellectunl Property Rights” or “IPR” means, whether registered
or not, in the name of or recognized under Applicable Laws as being
intellectual property of Transferor Companies, or in the nature of
common law rights of Transferor Companies, all domestic and
foreign (a) trademarks, service marks, brand names, internet domain
names, websites, online web portals, trade names, logos, trade dress
and all applications and registration for the foregoing, and all
.guodwill associated with the foregoing and symbolized by the
foregoing; (b) confidential and proprietary information and trade

secrets; (c) published and unpublished works of authorship, and

( g copyrights therein, and registrations and applications therefore, and

g - all renewals, extensions, restorations and reversions thereof; (d)
3 5

‘3 ‘_:% computer soﬁ@are, programs (including Source code; object-code;

ﬁ \é firmware, operating systems and SpecLﬁcations) and processes; (e)_

| P
Neh ng Mills Limited
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3.10

technology or know-how, licenses, software licenses and formulas;
i +

(g) ideas and all other intellectual property or proprietary rights; and

(h) all rights in all of the forepoing provided by Applicable Laws,

“IT Act”means the Income Tax Act, 1961 and the rules made there
under and shall include any statutory modification(s), amendment(s)

or re-enactment(s) thereof for the time being in force.

“Listing Regulations” means Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)

Regulations, 2015 and shall include any statutory modification(s),

amendment(s) or re-enactment(s) thereof for the time being in force.

3.12

\,

3.13

“National Company Law Tribunal” or “NCLT” or “Tribunal”
means the National Company Law Tribunal, Bench at New Delhi or
such other court/tribunal having jurisdiction over Companies

involved in the Scheme, depending on the context and applicability.

“Record Date”means the date fixed by the Board of Directors of the
Transferee Company or any committee thereof in consultation with
the Board of Directors of each of 'the Transferor Company, for the
purpose of determining names of the equity sﬁareholders of the
Transferor Companies and the names of compulsorily convertible
debenture holders of the Transferor Company 1, who shall be eligible
to receive the equity shares in the Transferee Company upon coming

into effect of this Scheme.

“Registrar of Companies” or “RoC” means the IRegistrar of

Director
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Companies, National Capital Territbry of Delhi and Haryana at New

Delhi.

3.14 “Scheme” or "the Scheme" or 'this Scheme" means this Scheme
of Amaigamation among the Transferor Companies, and the
Transferee Company and their respective shareholders and creditors
pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Act in its present form or with any
modiﬁcaﬁcn(s) made pursuant to the provisions of this Scheme by
the Board of Directors of the Transferor Companies and Transferee
Company, and/ or as approved or directed by the Tribunal, as the

case may be.

3.15 “SEBI” means’ the Securities and Exchange Board of India
established under the Securities and Exchange Board of India Act,

1992,

3.16 “SEBI Circulars” means Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017 read with Circular No.

CFD/DIL3/CIR/2017/105  dated September 21, 2017 and

CeEN LYY

CFD/DIL3/CIR/2018/2 dated January 3, 2018 each issued by the

sandadoid usaly Jog

SEBI, and shall include any amendment/ substitution from time to

time.

3.17 “Transferec Company” or “RPIL"shall have the meaning as

a \) ascribed to it in Claus.el .1 of this Scheme,

3.18 “Transferor Company 1” or “RSML” shall have the meaning as

b B ningWE‘E.ﬁl ForkiTl

Director
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ascribed to it in Clausel.20f this Scheme.
8. o 17

3.19 “Transferor Company 2"or “RIPL" shall have the meaning as

ascribed to it inClausel.30f this Scheme,

3.20 “Transferor Company 3” or “HBFL”shall have the meaning as

ascribed ta it in Clausel.4of this Scheme.

4. INTERPRETATION

Terms and expressions which are used in this Scheme but not defined

herein shall, unless repugnant or contrary to the context or meaning

thereof, have the same meaning escribed to them under the Act, and if
not defined therein then under the relevant Applicable Laws. In this

Scheme, unless the context otherwise requires:

i.  references to “perso.ns” shall include individuals, bodies corporate
(wherever incorporated), unincorporated essociations and
partnerships;

ii.  heading, sub-heading and bold typeface are only for convenience

and shall not affect the construction or interpretation of this

a
o
2

adoad pisawy 104

Scheme;
iii. the term “Clause” refers to the specified clause of this Scheme;

iv. references to one gender includes all genders;

1o1aa1g Bubdyg wpd ue

v. any phrase introduced by the terms “including”. “include™, “in
particular” or any similar expression shall be construed as

illustrative and shall not limit the sense of the words preceding

those terms;




words in the singular shall include the plural and vice versa; and

reference to any legislation, statute, regulation, rule, notification or

any other provision of law means and includes references to such

legal provisions as amended, supplemented or re-enacted from

time to time and any reference to a legal provision shall include

any subordinate legislation made from time to time under such a

statutory provision.

5. DATE OF TAKING EFFECT AND OPERATIVE DATE

70

The Scheme set out herein in its present form or with any
modification(s) end amendments(s) made pursuant to this Scheme,
approved or imposed or directed by the Tribunal as the case may be. as

applicable, shall be effective from the Appointed Date, as the case may

be, but shall be made operative from the Effective Date.

6. CAPITAL STRUCTURE OF THE COMPANIES

6.1 The share capital of the Companies as at March 31, 2018 is as under:
rCompany | Authorized Share | Issued ,-Sharé * *~| Subscribed
. :Capital * "o I Capital ™ and Paid up
3 ":?.,‘;.; P TS e ETI L L. Share
k : o= {7 S s =Sk Lot iy .
* Y Transferee | 15,00,00,000/- 11,75,85,080/- 11,59,09,580/-
i i Company ‘
z g (1,50,00,000 Equity | (1,17,58,508 Equity | (1,15,90,958Equity
' i -Shares—of—Rs.]0/~4-Shares—of - Rs.10/-{ Shares_of _Rs.10/-
each) each) each fully paid up) |
Transferor | 2,10,00,000/- 50,00,000/- 50,00,000/-
4 Company-1
(21,00,000  Equity | (5,00,000 Equity | (5,00,000  Equity
Shares of Rs.10/-|Shares of Rs.10/-|Shares of Rs.10/-
\ each) each fully paid up) | each fully paid up)
N . \
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"N~ i
Transferor | 5,00,00,000/- 1,08,000/- [1.08.000L “™ A
Company-2
(5,000 Equity Shares | (1,080 Equity Shares | (1,080 Equity
of Rs.100/-each) of Rs.100/-each fully | Shares of Rs.100/-
paid up) each fully paid up)
Transferor | 5,00,00,000/- 10,00,000/- 10,00,000/-
Company-3
(50,00,000  Equity | (1,00,000 Equity] (1,00,000 Equity
Shares of Rs.10/-|Shares of Rs.10/{ Shares of Rs.10/-
each) each fully paid up) | each fully paid up

6.2

Subsequent to March 31, 2018 and till the date of approval of this
Scheme by the respective Board of the Companies, there has been no
change in the position of authorized, issued subscribed and paid up

share capital of any of the Companies.

It is expressly clarified that until this Scheme becomes effective,
Companies are free to alter their authorized, issued, subscribed or
paid up share capital as may be required for their respective business
requirements, subject to the necessary approvals from their respective

Boards and shareholders, if required.

PART B

TRANSFER & VESTING OF ASSETS

Upon coming into effect of this Scheme and with effect from
Appointed Date and subject to provisions of this Scheme in cluding in
relation to mode of transfer or vesting, the entire business and whole
of the undertaking(s), all property(ies), being movable or immovable,
tangible or intangible, belonging to Transferor Companies including

but not limited to property, plant and equipment, furniture, land and

Dhrector
Disectar
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building, (whether frechold, leasehold, leave and licensed, right of
way, tenancies and/or otherwise), bank balances, bank deposits
against bank guarantees, any cheques deposited interest accrued but
not duc on bank deposits, interest accrued on deposits, security .
deposits, cash and cash equivelents, cash imprest, sundry deblors,
outstanding loans and advances (short-term and long-term),if any,
recoverable in cash or in kind or for value to be received including
but not limited to loans and advances to suppliers, vendors,
customers, staff, employees, others, balance with Governmental and
Registration Authorities, prepaid expenses(current and non-current),
fixed assets, inventories, advances, advance income tax, income tax
receivables, service tax credit receivables and refunds, Goods and
Service Tax (GST) credits and refunds including refunds from
Govemmental and Registration Authorities, capital advances, trade
receivables, accrued interest, other current and non-current assets,
deferred tax assets, contribution to gratuity fund, permits, approvals,
authorizations, telephone connections, telex, facsimile connections

and installations, utilities, electricity and other services, reserves.

(10 UBiteys

provisions, funds, benefits of all agreements that are in force on

Effective Date and all other interests, benefits, any other permits,

£
&
“S ‘ approvals or authorizations under the applicable provisions of the
g (§ applicable tax laws, all past and present investments, _if any,
-~ \) including but not limited to investment in quoted and unquoted
shares, preference shares, debentures and other securities of all
descriptions of any corporate, mutual funds etc., other assets such 88 gyt ron
For I_’.i ish Npi
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computer software and hardware including all types of fumi:;urtf and
fixtures, vehicles (wherher freehold or encumbered)." gfﬁce
cquipment including all types of lending contracts, benefit of any
security arrangements, reversions, powers, authorities, allotments,
approvals, consents, licenses, registrations, contracts, agreements,
engagements, arranpements of all kind, rights, titles, interests,
benefits, easements, if any, and privileges of whatsoever nature and
wherever situated belonging to or in the ownership, power or
possession and in control of or vested in or granted in favour of or
enjoyed by Transferor Companies (hereinafter referred to as “Said
Assets”) and all documents of titles, receipts and easements in
relation thereto or improvement, all rights, covenants, continuing
rights, titles and interest in connection with Said Assets shall, unless
otherwise agreed between Transferor Companies and Transferee
Company specifically, be transferred to and stand vested in and/or be
deemed to be transferred to and stand vested in Transferee Company
in the mode and manner as prescﬁ'bed in this Scheme on a going
concern basis pursuant to provisions of section 230 to 232 of the Act
and all other applicable provisions of the Act and pursuant to the
orders of the Tribunal or any other appropriate authority or forum, if
any, sanctioning the Scheme, without any further acl, instrumeni,
deed, matter or thing so as to become on and from Appointed Date,
Said Assets of Transferee Company.

Without prejudice to the above, in respect of Seid Assets of

Transferor Companies as are movablc in nature or incorporeal

73 81
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property or are otherwise capable of being transferred by delivery or
possession or by endorsement and/or delivery, the same shall stand
transferred to Transferee Company upon coming into effect of this
Scheme and shall upon such transfer become Said Assets of
Transferee Company with effect from Appointed Date. In respect of
any such assets, rights, titles and interests other than Said Assets
referred hereinabove, the same shall, without any further act,
insrument or deed, be transferred to and vested in and/or be deemed
10 be transferred 1o and vested in Transferee Company pursuant to an
order being made thereof by the Tribunal under section 232 of the
Act,

7.3 Without prejudice 10 the above, in resbect of IPR and Said Assets of
Transferor Companiés, if any, belonging fo the Transferor
Companies shall stand transferred to and vested and be deemed to be
wransferred to and vested in the name of Transferee Company without
any further act, instrument or deed. Transferee Company, however,
shall afler the effectivencss of this Scheme, file the relevant

i intimations with the concemed Governmental and Repistration

Authorities in relation to Amalgamation, if required, who shall take

them on record pursuant to the order of Tribunal.

7.4 Upon the coming into effect of this Scheme and with cffect from the

Appointed Date all statutory licenses including but not limited to

PIT 501 SN

permits, quotas, approvals, permissions, clearances, incentives,
A\

consolidated consent and authorization order and all other busincss

certifications and all other registration certificates issued to

Direcial
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Fransferor Companies under Applicable Laws including without
limitation, Contract Labour Act, 1970, Contract Labour ."SR_?gu}ation
and Abolition) Act, 1970, Employees Provident Fund and
Miscellaneous Provisions Act, 1952 and/or Gratuity Act, 1972 and
pension and/or superannuation fund, retirement fund or benefits and
any other funds or benefits created by the Transferor Companies for
the Employees, eny subsidies, concessions, grants. special
reservations, rights, claims, leases, tenancy rights, liberties, benefits
under applicable provisions of the IT Act, no-objection certificates,
permissions, approvals, consents, quotas, rights, entitlements, trade
mark licenses including application for registration of trade mark,
licenses including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and other benefits or
privileges, if any (hereinafter referred to as “Said Rights and
Interests”), e'njoylcd or conferred upon or held or availed of and all
rights and benefits that have accrued or which may accrue to
Transferor Companies, shall, pursuent to provisions of section 232(4)
of the Act and other applicable provisions of Applicable Laws, for
the time being in force, without any further act, instrument or deed.
upon the Scheme becoming effective, be and stand transferred to and
vested in and/ or be deemed to have been transferred 10 and vested in
and be available to Transferee Company so as to become on and from
Appointed Date, Said Rights and Interests, effective and enforceable
on the same terms and conditions to the extent permissible under

Applicable Laws for the time being in force and shall be duly and

Directar
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appropriately mutated or endorsed by the concemed Governmental
and Registration Authorities therewith in favour of Transferee

Company.

7.5 Upon coming into effect of this Scheme, all vehicles (whether
freehold or encumbered),if any, of any nature whatsoever, of
Transferor Companies, shall stand transferred to and vested in and/or
be decmed to be transferred and vested in Transferee Company
without any further act, instrument or deed or any further payment of
fees, charge or sccurities and upon application being made by
Transferce Company, the relevant Governmental and Registration
Authoritics shall mutate and register the said vehicles in the name of
Transferee Company as if the vehicles had originally been registered

in the name of Transferee Company.

8. TRANSFER & VESTING OF LIABILITIES

8.1 Upon coming into effect of this Scheme and with eifect Ifrom

A fo]

Appointed Date, all secured and unsecured liabilities, borrowings

(long-term and short-term), including liabilities of every kind, nature

and description, whatsoever and howsaever arising, whether present

N A
o4 R1113d01d 158
£

or future, including contractual liabilities, guarantees, (long-term and

short term), security deposits received, loans, contingent liabilities,
deferred tax liabilities, non-trade payables, creditors of fixed assets.
letters of credit, ctc., if any, statutory liabilities/dues (whether

disputed or undisputed), any kind of commitment or any other

Mirector Duesto:
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advances received (whether disclosed or undisclosed), duties, term

loans from banks and financial institutions, bank overdraft, long term

4
loan and advances from customers, statutory dues payable,

government dues for texes, contribution to provident fund, labour
welfare funds, trade payables due to dues of micro and small
enterprises, staff and other creditars, employee benefit payable. long
lerm or short term provisions, advance from customers, provisions
including provisions for tax, expenses payable, taxes and obligations
of Transferor Companies, other curreml and non-current liabilities, if
any, along with any charge, encumbrancc; lien u;' security thereon, if
any, and those arising out of proceedings of any nature (hereinafter
referred to as “Said Liabilities”) shall also be transferred to and
vested in or be deemed 1o be transferred to and stand vested, without
any f{urther act, instrument or deed in Transferee Company pursuant
to provisions of section 230 to 232 of the Act and all other applicable
provisions of Act and other Applicable Laws so as to become Said
Liabilities of Transferee Company and fu.ﬂhér, it shall not be
necessary to obtain scparate consent of any third party or any person

who is a party to any contract or arrangement by virtue of which such

i Usiy 164

Said Liabilities may have arisen and are (o be transferred to

Transferce Company.

All loans raised and utilized or incurred as part of Said Liabilities, if

any, by the Transferor Companiesanytime after the Appointed Date,/p
Fo Iinesh. éI\JIJIWed st R / Yvi L/ Rebtes\hmite
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but prior to the Effective Date, shall be deemed to be transferred to

and vested with Transferee Company without any further act or deed.

b) The borrowing limits, if any, of Trensferce Company shall, without

any further act or deed, stand enhanced by an amount being the
appregate of Said Liabilities ofTransferor Companies which are
being transferred to Transferee Company pursuant to this Scheme
and Transferec Company shall not be required to pass any separate

resolutions or comply with any provisions of the Act, in this regard.

¢) It is clarified that insofar Said Assets of Transferor Companiesare

concerred which have the security or charge, encumbrance or lien, if
any, relating to securing the Said Liabilities or any other obligations
of Transferor Companies, shall, without any further act or deed
continue to relate to such Said Assets after Effective Date in the
name of the Transferee Company and shall not extend to any other
assets of Transferee Company. However, it is expressly clarified that
any such security or charge or encumbrance or lien shall not be
entered to as security in relation to any assets of the Transferee
Company, save to the extent as rlnay be guaranteed or warranted by

the terms of the existing security arrangements to which Transferor

78

by ning ﬂ/

Companies are party and comsistent with the joint nbligﬁtions
assumed by them under such arrangerent or otherwise as may be

agreed 1o by Board of Transferee Company.
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d) Transferee Company, at its own cost, shall take all steps as may
reasonably be necessary to enter into new or amended loa‘;‘; .or
security agreements or instruments and the like as may be néces.sary
with the lender, such that Transferce Company shall assume sole

responsibility for repayment of borrowings.

8.2 With effect from Effective Date and until such time names of the
bank accounts of Transferor Companies are replaced with that of
Transferee Company, Transferee Company shall be entitled to
operate the exisling bank accounts of Transferor Companies, in so
far, as muy be necessary. The banks shall also allow and honour
cheques or other bills issued in the name of Transferor Companies on

and from Effective Date.

8.3 Without prejudice to the other provisions of this Scheme and
notwithstanding that vesting of movabic and immovable properties of

Transferor Companies with Transferee Company occurs by virtue of

UL

this Scheme itself, Transferce Company, at any time upon coming

viadasd §aeyy 104

into cilect of this Scheme, may execute deeds of confirmation or

Louer; :;m/

other writings or arrangements with any party to any contract or

saganig Buy

arrangement or memorandum of understanding to which Transferor
Companies are parties, on Effcctive Dale, as may be necessary to be
executed in order to give formal effect to the above provisions.
Transferee Company shall under the provisions of this Scheme

and/or subject to necessary approvals required under Applicable

| Mrector
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laws be deemed to be authorized to execute any such writings on
behal{ of Transferor Companies to carry out or perform all such

formalities or compliance, referred to above.

9. TRANSFER OF PROFITS, INCOMES AND EXPENDITURE
9.1 All profits or incomes including interest on deposits with banks,
interest income etc., accruing or arising to Transferor Companies or

expenditure (incleding the effect of taxes, if any) to Transferor

Companies on axd any time after the Appointed Date shall, for all
purposes, be treated and be deemed to be and accrue as the profits or

incomes or expenditure as the case may be of Transferee Company.

10. COMPLIANCE WITH IT ACT

10.] This Scheme complies with the conditions relating to
“amalgamation” as specified under Section 2(1B) of the IT Act. Ir
any termns and provisions of this Scheme are found or interpreted to
be inconsistent with the said provisions at a later date, including
resulting from an amendment of Applicable Laws or for any other

reason whatsoever, then the provisions of such amended section(s) of

the IT Act or any other Applicable Laws shall prevail and this

Scheme shell stand modified to the extent determined necessary to

comply with conditions contained in Section 2(1B) of the IT Act ar

any other Applicable Law, as may be amended from time to time.

Such modification shall however not affect other parts of this

Scheme.
For i_{jlcsh pin_."- ailis L.ﬁy{p 7 Pv“r_?p
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11. LEGAL PROCEEDINGS

11.1

11.2

y -

Upon coming into effect of this Scheme, all suits, actions and other’
proceedings including legal and taxation proceedings (before amy
statutory or quasi-judicial authority or tribunal or any court), if any,
by or against Transferor Companies pending and/or arising on or
before Effective Date shall be continued and/or be enforced by or
against Transferee Company as effectually and in the same manner
and extent as if the same has been instituted and/or pending and/or

arising by or against Transferee Company.

It is expressly specified that Transferee Company undertakes to have
all legal or other proccedings initiated by or against Transferor
Companies as referred above, be transferred to its name and shall

have the same continued, prosecuted and enforced in its name.

12, INTER COMPANY TRANSACTIONS

Witheut prejudice to the above provisions, upon the Scheme becoming

effective and with effect from Appointed Date, all inter-company
transactions, inert-se amongst the Transferor Companiesor inter-se
between Transferor Companies and Transferee Company,including but

not limited to:

’ a) any loans, advances, and other obliations (including any guaramées,

s Lamited

letters of credit, letters of comfort or anmy other instrument or

irecy;
iecny,
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/apmgemem which may give rise to a contingent liability in jimrp
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form), which are due or outstanding or which may at any time in
future; or

b) any agreement/memorandum of understanding, executed amongst the
aforesaid Companiesshall stand cancelled as on Effective Date and
shall be of no effect and the Transferor Companies and the
Transferee Companies shall have no further obligation outstanding in

that behalf.

13. TREATMENT OF TAXES
13.1 Upon this Scheme becoming effective and with effect from
Appointed Date, all taxes, duties, cess payable by Transferor
Companies(inciuding under the IT Act, Customs Act, 1962 or any
other Applicable Laws), accruing and relating to Transferor
Companies from Appointed Date onwards, including but not limited
to advance tax payments, tax deducted at source (“TDS”), minimum
alternate 1ax (“MAT”), any refund and interest due thereon on any

credits, claims and cxemptions shall, for all purposes be treated as

advance tax payments, TDS, MAT, refund and interest due on any

such credits, claims and exemptions or refunds, as the case may be,

a
@
&
o
3

s

of Transfereec Company.

'13.2 Upon the Scheme becoming effective, the Transferee Company is

B r.a!ilsrlp- P

permitted 1o file or revise thereturns of the Transferor

\

Companiesincluding but not limiting to TDS return, seles tax/value

added tux returns, service tax retums, GST returns and all ﬁrp

~ Director
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relevant returns filed with the Governmental and liegistrati?m-
Authorities for the pericd either prior to the Appointed date and/ or
period commen.cing on and from the Appointed Date, to claim
refunds and interest due, if any thereon, credits, cxempliuns—.pursuanl
10 provisions of this Scheme, notwithstanding that the time period

prescribed for filing/ revision of such return may have elapsed.

13.3 Upon this Scheme becoming effective, all unavailed credits, claims
and exemptions, any refunds, interest due there on, benefit of carried
forward losses and other statutory benefits, if any, in respect of
income tax (including but not limited to TDS, tax collected at source.
advance tax, MAT credit, book and tax losses etc.), cenvat, customs,
value added tax, sales tax, service tax, GST etc. to which Transferor
Companics is entitled to, prior to the period of Appointed Date, shall
be available to and vest in Transferee Company, without any further

act or deed.

13.4 TDS, service tax, GST, if any, deducted by and/or charged 10

Transferee Company under the IT Act or any other statute for the

dos g\ sy 104
X d\Isy 10

time being in force, in respect of the payments made by Transferee

W OUERD RVl D

Company to Transferor Companies on account of inter-company

Lfaes

i::; transactions, assessable for the period commencing from Appointed
2
a \ Date shall be deemed to be the advance tax/ service tax/ GST etc.
N

paid by Transferee Company and credit for such advance tax/ service

tax/ GST wete. shall be w to Transferee Company
PR _“.‘ 3 T, ‘_I_r: -‘_.II. 3 3 "_. '
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13.5

notwithstanding that certificates or challans for advance tax/ service
tax/ GST etc. heing in the name of Transferor Companies and not in
the name of lransferee Company. Upon this Scheme becoming
effective. Transferce Company is permitted to file and/ or revise tax
returns of the Transferor Companies (including but not limited to
income tax returns, withholding tax returns, TDS certificates, sales
tax returns, value added tax returns, service tax retumns, GST returns
and other tax returns) for the pericd commencing on and from
Appointed Date, to claim refunds and interest due, if any thereon,
credits, excmptions pursuant to provisions of this Scheme,
notwithstanding that the time period prescribed for filing/ revision of

such return may have elapsed.

Without prejudice to generality of aforesaid, any concessional or
statutory forms under applicable tax laws, or local levies issued or
received by Transferor Companies, if any, in respect of period
commencing from Appointed Date shall be deemed to be issued or
received in the name of Transferee Company and benefit of such
forms shali be allowable to Transferce Company in the same manner
and to the sams extent as would have been available to Transferor

Companies.

84

Transferce Company shall file the relevant intimations, if required

under Applicable Laws, at its own cost, for the record of concerned

Governmental and Registration ﬁp«ﬂ who ghall take them M




14.

13.7

13.8

file. Transferce Compeany shall be deemed to be authorizfd_ to-
» . 4

execute any such writings on behalf of Transferor Compauie:a in

order to carry out or perform all such formalities or compliances

referred to above on part of Transferor Companies.

All the expenses incurred by Companies in relation to Amalgamation
as per the terms and conditions of this Scheme, including stamp dﬁty
expenses, if any, shall be allowed as deduction to Transferee
Company in accordance with section 35DD of the IT Act over a
pericd of 5 years beginning with the previous year in which this

Schieme becomes effective.

Any refund under the tax laws due to Transferor Companies
consequent to the assessments made on Transferor Companies and
for which no credit is teken in the accounts as on the date
immediately preceding the Appointed Date shall belong to and be
received by Transferee Company. The concerned Governmental and
Regisiration Authorities shall be bound to transfer to the account of
and give credit for the same to Transferce Company upon the passing
of the orders on this Scheme by the Tribunal upon relevant proof and

documents being provided to the said authorities.

TREATMENT OF EMPLOYEES

14.1

_ Director

Lhpev s
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Upon voming into effect of this Scheme: J
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a)

b)

All swaff, workmen and employees who are in employment of
Transferor Companieson Effective Date shall become stalﬂ‘, workmen
and employces of Transferee Company with effect from Appointed
Date on the basls that:

(i) their employment shall be deemed to have been continuous and
not interrupted by reasons of the said transfer; and |
(ii)terms @nd conditions of their employment after such transfer shall

not in any wey be less favorable 1o them than those applicable to

them immediately preceding the said transfer.

It is expressly provided that as far as provident fund, employee state
insurance plan scheme, gratuity schemeftrusts, leave encashment,
superannuation scheh'-lc, compensated absences, unavailed leave
scheme or any other special scheme(s) or fund(s) or trusi(s),
provisions for benefits created or existing, if any, for benefit of
staff/workmeni=mployees of Transferor Companies are concemed,
upon coming into ¢ffect of the Scheme, Transferee Company shall
stand substituted for  Transferor Companiesfor all purposes
whatsoever, related to administration or operation of such scheme(s)
or fund(s) or trust(s) and intent that all rights, duties, power$ and

abl:gaunn{si of Transferor Companies in relation to such scheme(s)
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or fund(s) or tmsi(s) shall become those of Transferee Company. H
is clarified that employment of employees of Transferor Companies
will be treated as having been continuous for the purpose of the

aforesaid schemea(s) or fund(s) or trust(s) including for the purposes
f-"'.
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of payment of any retrenchment compensa.ﬁon and other tgngﬁnal
benefits. Transferee Company shall file relevant intimations with the
concerned Governmental and Registration Authorities who shall take
the same on record and endorse the name of Transferee Company for
Transferor Companies. Upon this Schemie becoming effective, all
contributions to such scheme(s) or fund(s) or trust(s) created or
existing for the benefit of such employees of Transferor Companies
shall be made by Transferee Company in accordance with the
nrovisions of such scheme(s) or fund(s) or m.ls..t(s] and Applicable

i.d WS

CONTRACTS, DEEDS, RESOLUTIONS, ETC.

15.1 Subject 1o other provisions contdined in this Scheme, all contracts,

desds, crderstandings, bonds, gusrantees, agreements, instruments
and writings and benefits of whatsoever nature, if any, to which any
of Transferor Companies are a party and are subsisting or having
effect on E{fective Date, shall remain in full force and effect against
or in favour of Transferee Company and may be enforced by or
agninst Transferee Company as fully and effectually as if, instead of
Trunsferor Companies, Transferee Company had been a party

thereto or henefictary or obligee thereto or thereunder.

Without prejudice to the generality of the foregoing. -l is clarified

ther upon this Scheme becoming effective and with effect from

~O00

symissions, all MM
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15.3

or regulniory licences, certificates, insurance covers, clearances,
authorities, power of attorey given by, issued to or exccuted in

favour of Transferor Companies or any instrument of whatsoever

nature incliding various incentives, subsidies, schemes, special status |,

and other benefits or privileges enjoyed or availed by any Transferor
Companics, granted by any Govemmental —or Registration
Authorities. or bv any other person, shall stand transferred to the
Transferce Company as if the same were originally given by, issued
to or exceuted in favour of Transferee Company and the Transferee
Company shali be dound by the lerms thereof, the obligations and
duties thercunder, and the rights and benefits under the same shall be

available tu the Transferee Company.

All resolutions of Transferor Companies which are valid and
subsisting on I ffective Date, shall continue to be valid and subsisting
and be considered as resolutions of Transferee Company and if any
such resoiutions have any upper monctary or any other limits
imposed under provisions of the Act, then the said limits shall apply
mutatis mutendis to such resolutions and shall constitute the

aggrepate of the said limits in Transferce Company.

88

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

16.1

With efiect fiom Appointed Date and upto and including Effective

\" Mg

Date, the Transferor Companies shall be deemed to carry on all th;';: ﬁrﬁ
”é'o-;"
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trust for the Transferee Company with reasonable diligence and due

. = : " -~ .
business prudence in the same manner as carried before and shall not

without the prior written consent of Transferee Company, alienate,
charge, mortgage, encumber or otherwise deal with or dispose of anf
of such Said Assets or such Said Rights and Interests or IPR and their
business undertaking(s) or any part thereof, save and except in each
case:

a) Ifitis in the ordinary course of business of Transferor Companies; or

b) Ifthe same is expressly permitted by this Scheme.

17. SAVING OF CONCLUDED TRANSACTION
17.1 Where any of the Said Liabilities of Transferor Companies, aa on
Appointed l;)ate, transferred to the Transferee Company have been
discharged by the Transferor Companies after Appointed Date and
prior to Effective Date, such discharge shall be deemed to have been

for and on account of the Transferee Company.

17.2 Without prejudice to anything mentioned above or anything

ds d ysauy soy

contained in this Scheme, transfer and vesting of all business

Gal)

undertakings of the Transferor Companies as per this Scheme shall
not affect any transactions or proceedings already concluded by the
:‘i Transferor Companies on or before Appointed Date or after
\ Appointed Date till Effective Date, to the end and intent that the

Transferee Company accepts and adopts all acts, deeds, matters and

Director
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things made, done and executed by the Transferor Companies as acts,
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deeds. matters &l'ld tbings made, done and executed b)( or on behalf O‘P

the Transferee Company.

17.3 All the Said Liabilities, incurred or undertaken by Transferor
Companies after Appointed Date and prior to Effective Date shall be
deemed to have been raised, used, incurred or undertaken for and on
behalf of Transferee Company to the extent they are outstanding on
Effective Date, shall, upon the coming into effect of this Scheme and
pursuant to provisions of section 232 and any other applicable
provisions of the Act, shall without any further act, instrument or
deed be and stand transferred to and/or vested in and/ or be deemed
to have been transferred 10 and vested in Transferee Company and

shall become Said Liabilities of Transferee Company.

18. CONSIDERATION

18.1 Upon this Scheme coming into effect and upon transfer and vesting
of the business and undertaking ﬁf the Transferor Companies in the
Transferee Company, the consideration in respect of such transfer

shall, subject to the provisions of the Scheme, be paid and satisfied

/A Qj‘ﬂ!m. ysay o4

by Transferee Company as follows, without further application, act

aor deed, shall issue and allot to each of:

90
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&\_ h a. the shareholders of Transferor Company 1 (other than the
shares already held therein immediately before the

amalgamation by Transferee Company, its nominee or

Director
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shares of face value of Rs. 10(Rupees Ten) each} j:n
Transferee Company for every 1(One) Equity share of face
value of Rs.10/- (RupeesTen) each held by them in Transferor

Company 1 pursuant to this Scheme of Arﬁalga.malion.

b. the holders of compulsorily convertible debentures of
Transferor Company | (other than the shares already held
therein immediately before the amalgamation by Transferee
Company, its nominee or subsidiary company), shares in
propertion of 4(Four) Equity shares of face value of Rs.
10(Rupees Ten) eaéh in Transferee Company for every 1
(one) equity share of Rs. 10/- (Rupees Ten) to be issued as
per terms and conditions of conversion of compulsorily
convertible debentures of face value of Rs.5,000/- (Rupees
Five Thousand)bearing interest of 4% (Four) per annum
each held by them in Transferor Company | pursuant to this
Scheme of Amalgamation. Terms and conditions of conversion
of compulsorily convertible debentures into equity shares of
the Transferor Co.mp'any | a!.ong with necessary computations
are set forth in Schedule 1 hereto. Basis the calculations, the

Transferee Company will issue 63,33,332 (Sixty Three lakh

1 pde sans

Thirty Three Thousand three Hundred and Thirty Two) equity

shares of face value of Rs. 10/-(Rupees Ten) each to the

J

holders of compulsor.ily convertible debentures.

g ills F‘&d’/ RGN, PMPEX P;r%
Dirguler

91

-39




18.2

Tor

C.

the shareholders of Transferor Company 2 (other than the
shares already held therein immediately before the
amalgamation by Transferee Company, its nominee or
subsidiary company). shares in proportion of 1,756(One
Thousand Seven Hundred and Fifty Sixi Equity shares of
face value of Rs. 10(Rupees Ten) each in Transferee
Company for every 1 (One) Equity share of face value of
Rs,100/- (Rupees Hundred) each held by them in Transferor

Company 2 pursuant to this Scheme of Amalgamation.

. the shareholders of Transferor Company 3 (other than the

shares already held therein immediately before the
amalgamation by Transferee Company, its nominee or
subsidiary company), shares in proportion of 14(Fourteen)
Equity shares of face value of Rs. 10(Rupees Ten) each in
Transferee Cmﬁpany for every 1 (One) Equity shares of
face value of Rs,10/- (Rupees Ten) each held by them in
Transferor Company 3 pursuant to this Scheme of

Amalgamation.

For amiving at the share exchange ratio as outlined above, the

82
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Santosh K Singh & Co., Chartered Accountants , New Delhi (Fi D:Tf
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= xQ Registration No. 019877N) along with fair opinion of

Banker (Registraﬁon No. INM000012528) on such valuation.
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18.3  Any fraction arising out of allotment of equity sﬁares p-ur’;béfnt to
the Scheme shalli be rounded off to the nearest whole integer.

18,4  The ratio in which equity shares of the Transferee Company is to be
issued-and allotted to the equity shareholders of the Transferor
Companies is herein referred to as the "Share Exchange Ratio".
In the event that the Transferee Company restructures its share
capital by way of share splitconsolidation/issue of bonus
shares/conversion of preference shares etc. during the pendency of
the Scheme, the Share Exchange Ratio shall be adjusted
accordingly to take into account the effect of such corporate

actions.

18.5 The issue and allotment of shares to shareholders of Transferor
Companies, as provided in this Scheme, shall be deemed to be
made in compliance with the procedure laid down under Section 42
and Section 62 of the Companies Act, 2013 and that the consent of
shareholders of Transferee Company to the Scheme shall be
sufficient for purposes of issuance and allotment of equity shares to

the shareholders of Transferor Companies.

18.6  The said Equity Shares in the capital of Transferee Company be
'% g\ issued to the shareholders of Transferor Companies including the
7 . :

g “ holders of Compulsory Convertible Debentures in the Transferor

Company 1, shall rank pari passu in all respects, with the existing
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Equity shares in Transferee Company from the Appointed Date.

18.7  Upon the Scheme becoming effective and subject to the above
provisions, the shareholders of Transferor Companies including the
holders of compulsory convertible Debentures in the Transferor
Company 1 (other than the shares already held therein immediately
before the amalgamation by Transferee Company) as on the record

date shall receive new share in their demat accounts.

188  Upon the issue and allotment of new shares in the capital of
Transferec Company to the shareholders of Transferor Companies
including the holders of compulsory convertible debentures in the
Transferor Company 1, the shares in relation to the shares held by
them in Transferor Companies shall be deemed to have been

cancelled,

18.9  Subject to provisions of the Securities Contracts (Regulations) Act,
1956, Sccurities and Exchange Board of India Act, 1992 and
Listing Regulations, the Transferee Company shall take steps for

listing of New Equity Shares on the Stock Exchange. The New

EX PVT.
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19.  CLUBBING OF AUTHORIZED SHARE CAPITAL : i jj
1
19.1 The authorized share capital of the Transferor Companies as on

March 31, 2018is as follows:

Authorized Share Capital Amount in Rs.
Transferor Company | 2,10,00,000/-
Tran.sferor Company 2 5,00,000/-
Transferor Company 3 5,00,00,000/-
- Total 7,15,00,000/-

19.2 Upon the Scheme coming into effect and with effect from Appointed
Date, the aum.orizcd share capital of Transferor Companies
amounting to Rs. 7,15,00,000/- (Rupees Seven Crore and Fifteen
Lakhs only) as on Effective Date shall stand transferred to and be
added with the authorized share capi_tal of Transferee Company. The
Transferee Company shall file necessary application with the ROC
along with the Scheme as sanctioned by the Tribunal, indicating the
revised authorized share capital and pay the prescribed fee due on
such increase in authorized share capital of Rs.7,15,00,000/- (Rupees

Seven Crore and Fifteen Lakhs only) after claiming set off of fee

-
Q
=

already paid by the Transferor Companies on their authorized share
capital. It is further clarified that the Transferee Company shall not
be required to pay any otherl additional fees (including fee payable to
ROC, except as may be required as per the applicable provisions of
\che Act) ar stamp duty or any other charges under any Applicable

2\

For Ritesh

L.aws for time being in force.
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19.3 Consequent to transfer of the ekisting authorized share capital of
‘Transferor Companies on Effective Date in accordance with the
aforementioned; Clause V of the memorandum of association of

Transferee Company shall be substituted as necessary.

19.4 It is hereby clarified that the consent of shareholders of Transferee
Company to the Scheme shall be sufficient for purposes of effecting
the amendment in the Memorandum of Association and Articles of
Association of Transferee Company and that no further resolution
under sections 13, 14 and 61 of the Act and any other applicable
provisions of the Act would be required to be separately passed, nor
any additional registration fee etc. be payable by Transferee
Company. However, Transferee Company shall file the amended
copy of its Memorandum of Association and Articles of Association
with the Registrar of Companies within a period of 30 (Thirty) days
from Effective Date and the Registrar of Companies shall take the

same on record.

19.5 If required, the Transferee Company shall take necessary steps to

increase its authorized share capital on or before the Effective Date

so as to make it sufficient for allotment of shares, to the shareho]der;;}'
s

of transferor companies, in consideration of amalgamation gﬁe}‘ o
f ix.o

g : ; A L
considering the combined authorized share capital of Transfifce;i
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20 ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the coming into effect of this Scheme, the amalgamation of the

Transferor Company with the Transferee Company shall be accounted

for as per the "Indian Accounting Standard (Ind AS) 103 for Business

Combination" prescribed under section 133 of the Act, as notified under

the Companies (Indian Accounting Standard) Rules, 2015, as may be

amended from time to time such that:

20.1

20.2

203

.
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20.4
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Transferee Company shall, record ali the assets and liabilities,
including reserves of the Transferor Company vested in it pursuant to
this Scheme, at their respective book values as appearing in the books

of Transferor Company on the Appointed Date.

Inter-se-investment, if any, in the share capital between the
Companies as appearing in the books of accounts of Transferee
Company shall stand cancelled and there shall be no further
obligation / outstanding in that behalf,

The loans and advance or payables or receivables of any kind, held
inter-se, if any between Transferor Companies and Transferee
Company, as appearing in their respective books of accounts shall
stand discharged.

Transferee Company shall record in its books of accounts, all
transactions of Transferor Companies in respect of Said Assets and
Said Liabilities, income and expenses, from Appointed Date to

Effective Date,

Directar
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20.5 The difference between the share capital issued by the Transferee

Company and the net assets of the Transferor Company acquired

would be adjusted in the capital reserves of the Transferee Company.
Also, the difference, if any arising from the cancellation of cross-
holdings (if any) shall also be adjusted in the capital reserves of the

Transferee Company.

20.6 If at the time of amalgamation, Transferor Company and Transferee

Company have conflicting accounting policies, a uniform accounting

policy shall be adopted by Transferee Company following the
emalgamation. The effects on the financial statements of any changes
in accounting policies should be reported in accordance with the

applicable accounting standards.

21  DISSOLUTION OF TRANSFEROR COMPANIES

Upon approval of this Scheme, Transferor Companies shail, without any

further act or deed, shall stand dissolved without winding up, '

Director
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GENERAL TERMS & CONDITIONS

22  APPLICATION TO TRIBUNAL
The Companies shall, with all reasonable dispatch, make necessary
applications/petitions under Sections 230 to 232 of the Act and other

applicable provisions of the Act to the Tribunal for seeking sanction of

this Scheme.

23 MODIFICATION OR AMENDMENTS TO THE SCHEME

23.1 Subject to approval by the Tribunal, Board of each of Companies
may assen; to any modifications/ amendments including withdrawal/
termination of the Scheme or to any other conditions or limitations
that the Tribunal or any Govemmental and Registration Authority
may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by their respective
Boards. Each of Companies shall authorize their respective Boards to
take all such steps as may be necessary, desirable or proper to resolve
any doubts, difficulties or questions whether by reason of any
directive or order of the Tribunal or any Governmental and

Registration Authority of any other competent authority or otherwise

% howsoever arising out of or by virtue of the Scheme and/or to give
i

L

K effect to and to implement the Scheme, in part or in whole, and/or
% any matter concerned or connected therewith,
&

£

=™
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232 Further, it is clarified that the initial consent of the shareholders and
creditors (both secured and unsecured) of Companies to this Scheme
shall in itself be deemed to be sufficient to authorize the operation of
the abovementioned clause of this Scheme and any subsegquent
alteration would not require a fresh note of consent from such

shareholders and creditors.

24 CONDITIONALITY OF THE SCHEME
This Scheme is and.sha[l be conditional upon and subject to:

24.1 The requisite consent, approval or permission from BSE and/or SEBI
pursuant to Regulaiion 37 of the Listing Regulations read with SEBI
Circulars and Regulation 11 and 94 of the Listing Regulations which
by law or otherwise may be necessary for the implemematidn of this

Scheme in compliance with the provisions of SEBI Circulars;

24.2 The approval of the Scheme by the respective requisite majorities in
number and value of the shareholders and/or creditors (where
applicable) of the Companies in accordance with Section 230 to 232
of the Act;

As clause (a) of Para (1)(A)(9) of Annexure I of SEBI circuiar no.

CFD/DIL3/CIR/2017/21 dated March 10, 2017 is applicable to the

Scheme , therefore, the Transferee Company shall provide voting by

the public shareholders through e-voting and shall disclose all

material facts in the explanatory statement to be sent to the

\\ i F

£l
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shareholders in relation to the resolution for approving the Scheme. N T o
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244 As clause (b) of Para (1)(AX(9) of Annexure I of SEBI circular no. t 09
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CFD/DIL3/CIR/2017/21 dated March 10, 2017 is applicable 1o this
Scheme , this Scheme shall be acted only if the votes cast by the
public shareholders in favour of the Scheme are more than the

number of votes cast by the public shareholders against it.

24.5 The Scheme being sanctioned by the Tribunal in terms of Sections
230 to 232 and other relevant provisions of the Act and the requisite

orders of the Tribunal;

24.6 Certified copies of the orders of the Tribunal sanctioning this Scheme
being filed with the relevant Registrar of Companies by Transferor

Companies and Transferee Company as per the provisions of the Act.
25 EFFECT OF NON-RECEIPT OF APPROYALS

25.1 In the event of any of the said sanctions and approvals referred in the
Scheme not being obtained and/ or complied with and/or satisfied,
this Scheme shall stand revoked, cancelled and be of no effect, save

and except in respect of any act or deed done prior thereto as is

contemplated hereunder or as to any rights and/ or liabilities which
might have arisen or accrued pursuant thereto and which shall bc7

govemed and be preserved or worked out as is specifically provided

in the Scheme or as may otherwise arise in law.

Director
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352 In the event of revocation of the Scheme, no rights and liabilities
whatsoever shall acerue to or be incurred inter se to Transferor
Companies and Transferee Company or their respective shareholders
or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen
or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or
in accordance with the applicable laws and in such case, each
company shall bear its own costs unless otherwise mutually agreed.

25.3 The Board of Directors of the Transferor Companies and Transferee
Company shall be entitled to withdraw this Scheme prior to the
Effective Date.

26 COSTS, CHARGES AND EXPENSES
All costs, charges, taxes includi'ng duties, levies and all other expenses,
if any (save as expressly provided)Transferor Companies and Transferee
Company arising out of or incurred in connection with and
implementing this Scheme and matters incidental thereto shall be borne

by Transferee Company.

-
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Certified True Copy

Legal Consultants of the Scheme:

Vaish Associates, Advocates,

11" Floor, Mohan Dev Building,
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1
A

Schedule I
(Refer clause 18.1(b) of the Scheme)

Terms and conditions of conversion of compulsorily convertible debentures

(*CCDs") of Transferor Company 1 along with necessary computations

()  Transferor Company 1 issued following CCDs:
a) 50,000 CCDs of Rs. 5,000/~ (Rupees Five Thousand only) each bearing

interest @ 4% per annum on March 5, 2007; and

b) 9,976 CCDs of Rs. 5,000/- (Rupees Five Thousand only) each bearing
interest @ 4% per annum on April 17, 2009.

The aggregate amount of CCDs issued by Transferor Company | was Rs.
29,98,80,000/- (“Subscription Consideration"),

(i)  Transferor Company | and the CCD holders entered into Restated Debenture
Subscription Agreement dated 27.08.2010 (“Debenture Agreement”) wherein
the terms and conditions for conversion of CCDs into equity shares were

reaffirmed. The CCDs are referred as ‘FCDs’ in the Debenture Apreement.

(i)  Important clauses of the Debenture Agreement providing terms and conditions

for conversion of CCDs into equity shares are as under:

"Clause 5.3: Parties acknowledge and agree that the FCDs of the

-
o
-
s

Company issued to the Investor against the Subscription Consideration
shall upon conversion constitute Seventy-Six (76%) of the fully paid up

equily share capital of the Company based on the Conversion Ratio and

in terms of the guidelines issued by the Reserve Bank of India in thr.@

Director
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Clause 8: Conversion price

The Conversion price for converiing the outstanding FCDs shall be
arrived at as per the Conversion mechanism as set forth in Annexure 1]

annexed herewith.

Annexure Il- Conversion Mechanism

1.1 The authorized equity share capital of the Company being INR 21.0
million divided into 2.1 million equity shares of Rs. 10/- each, 76%
of the authorized equity share capital equals to INR 1,59,60,000/-
(i.e. 15,96,000 shares of INR 10].

1.2 The Subscription Consideration is divided by 1.1 above which shall

give the Conversion Ratio/Conversion Price.
Note: For part conversion, the above would need 10 be pro-rated

The aforesaid Conversion Price and Conversion Ratio shall be

subject to the relevant guidelines issued by the Reserve Bank of
India.

Clause 9: Covenants

The Company undertakes that it will:

9.1.7 ensure that the issued and paid up equity share capital of the
Company held by the Promoter Group shall not exceed 24% of the
authorized equity share capital of the Company. "

104
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(iv)  As per the above terms and conditions of the Debenture Agrecment!?fdll?'\.ving

equity shares of Transferor Company 1 were to be issued upon conversion of

CCDs:
A. No. of CCDs 59,976
B. | Face value of CCDs Rs. 5,000

C. |Total value of CCDs or Subscription | Rs. 29,98,80,000
Consideration (A*B)

ol

Authorized equity share capital in terms of|Rs. 2,10,00,600

Annexure Il of the Debenture Agreement*

| 76% of authorized equity share capital in terms of | Rs. 1,59,60,000-

clause 1.1 of Annexure I to Debenture Agreement
(76% of D)
F. | Conversion Ratio (C/E) 18.79

In terms of clause 1.2 of Annexure I of the Debenture Agreement,
Transferor Company | was required to issue 18.79 equity shares of
Rs. 10/- each for every ! CCD held by the CCD holders.

G. ! No. of equity shares to be issued (A"F) | 1;26.949

“H. | Face value per equity share of RSML Rs. 10

L. Pre-conversion paid up equity share capital as on | Rs. 5,00,000
| date

i _Pcst-convcrsipn paid up equity share capital | Rs. 1,17,69,490
(G*H+I)
K. " | % of equity share capital to be issued to the| 95.75'-%
7 CCD holders as per the conversion ratio/price {

(G*H/J)

J0™ang Buife
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* There is no change in authorized equity share capital of Transferor Company
] since 27.08.2010.

Since the shareholding of the CCD holders in Transferor Company 1 should
constitute 76% of the paid equity share capital on fully diluted basis in terms of
clause 5.3 of the Debenture Agreement, 11,26,949 equity shares of Transferor
Company | could not be issued to the CCD holders, Therefore, number of
shares to be issued to the CCD holders has to be computed on the basis of
sharcholding of the other shareholders in the paid equity share capitai‘ﬁn fully

[
diluted basis as under: No..... L . i

Date of Presentation

[Total no. of existing eﬁ%@%ﬁf&fm for Copyz,'g,l.;a@).?—_ﬁ’;}

No. of equity shares of

Pages.. N.......

Transferor Company 1 to be (1-76%)] ~ Total nocof FHIFGHG . A RS
allotted upon conversion of equity shares Registration & ‘*G‘aﬁz.g' B8 svivivoraiies
CCDS intg eqlu-“_y Shares Totai ?u 31{:/ R T T T T

dldﬁ of Reﬂ“ FE
ecord of Tt v

Date ofI’rs_f_- A tne B3 :,“}Q,‘;J... %4
Date of Delevery o o ‘Lsﬂ. lely

The fully diluted share capital of Transferor Company 1 upon cog}ﬁrpm%gfn 1Court Officer !

CCDs will be Rs. 2,08,33,330/- divided into 20,83,333 equity shareNfBsn 40/Campany Law Tribanal
New Delhi

= [5,00,000/ 24%)] - 5,0
= 20,83,333-5,00,000
15,83,333

each.

(v) In terms of clause 18.1(b) of the Scheme, the Transferee Company shail issue
~4equity shares of face value of Rs. 10/- each to the CCD holders for every |

' equity share of face value of Rs. 10/- each of the Transferor Company | to be

as per terms and conditions of conversion of CCDs. Accordingly, the

nsferee Company shall issue63;33;332 equity -shares—{i-e4%15;83;:333 ) 9—
the CCD holders.

Director
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ORDER

PER SHRI L. N. GUPTA, MEMBER (T)

This Petition is preferred jointly by the Transferor Companies and
the Transferee Company under Section 230 to 232 of Companies Act,
2013 read with the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 for the purpose of the approval of the
Scheme of Amalgamation (hereinafter referred to as ‘Scheme’ for
brevity), as contemplated between the Companies, its Shareholders
and Creditors. The copy of the Scheme has been placed on record.
The details of the Companies proposed to be amalgamated, as

placed on record, are given in the following paragraphs.

2. That Ritesh Spinning Mills Limited, (hereinafter referred to as
“Petitioner-1/Transferor Company-1") was incorporated on the
31.05.1994 under the provisions of the erstwhile Companies Act, 1956
as a public company having its registered office at 11/5B, First Floor,

Pusa Road, New Delhi-110 060 with CIN number U74899DL1994
PLC146637.

3. That Ritesh Impex Private Limited, (hereinafter referred to as
“Petitioner-2”/“Transferor Company-2”) was incorporated on the
27.04.1994 under the provisions of the erstwhile Companie Act, 1956 as
a private company having its registered office at 11/5B, Pusa Road, New

o --"“-.

Delhi-110 060 with CIN n/uiﬁber UET‘BI 1DL1994PTC269851.

.r.f*.

Page20f 13



4, That H B Fibres Limited, (hereinafter referred to as “Petitioner-
3” /“Transferor Company-3”) was incorporated on the 17.09.1986 under
the provisions of the erstwhile Companies Act, 1956 as Public company
having its registered office at 11/5B, Pusa Road, New Delhi-110060 with

CIN number U51497DL1986PLC269074.

5. That Ritesh Properties and Industries Limited, (hereinafter referred
to as “Petitioner-4”/“Transferee Company”) was incorporated on the
19.02.1987 under the provisions of the erstwhile Companies Act, 1956
as a Public company, which is listed on Bombay Stock Exchange, having
" its registered office at 11/5B, Pusa Road, New Delhi-110060 with CIN

number L74899DL1987PLC027050.

6. That the present Petition has been filed jointly by all the Transferor
Companies and Transferee Company. All the ‘Transferor’ and
‘Transferee’ Companies together are called Petitioner Companies
’hereinafter. That the Registered offices of all the Companies being in

Delhi, the jurisdiction lies with this Bench.

7. From the records, it is seen that the First Motion Petition was filed
by the Petitioner Companies for- (i) seeking directions for dispensing
with the requirement of convening the meetings of Equity Shareholders,
Secured Creditors and Unsecured Creditors of the Transferor
Companies along with dispensation from convening meeting of
Debenture Holders of Transferor Company-l; and (ii) convening the
meetings of Equv;y Shza,rg“h\_lders, Secured Creditors and Unsecured

any. This Tribunal, in the First Motion
Page 3 of 13




Application bearing No. CA (CAA})-17/ND/2021, vide order dated
24.02.2021 dispensed with the requirement of convening meetings of
Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferor Companies. Further the order was passed in relation to
dispensation from convening the meeting of Debenture Holder of the
Transferor Company-1. Furthermore, in pursuance of the order dated
24.02.2021, directions with respect to convening meetings of Equity
Shareholders, Secured Creditors and Unsecured Creditors of the

Transferee Company on 03.04.2021 were passed by this Tribunal.

8. The Appointed date as fixed for the Proposed Scheme of

Amalgamation is 01t April, 2018.

9. Subsequent to the order of dispensation of meetings in relation
to the Transferor Companies and holding of meetings of Equity
Shareholders, Secured and Unsecured Creditors of the Transferee
Company on 03.04.2021, the Second Motion petition was moved by
the Petitioner Companies in connection with the scheme of
Amalgamation for issuance of notices to the Central Government,
Registrar of Companies NCT of Delhi & Haryana, Regional Director
(Northern Region) MCA, Income Tax Authorities, Official Liquidator,
Real Estate Regulation Authority, Punjab at Chandigarh and to such
other Objector(s), if any, and also for publication of the said Scheme.
The said petition was admitted and directions were issued, vide Order
dated 11.06.2021 of this Tribunak:-requiring the Petitioner Companies

i -r'\"‘;".‘x.'. !é;‘é}.

. AR s
to serve notices to the Lefitra Gi
e % :

s

[
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Companies NCT of Delhi & Haryana, Regional Director (Northern
Region) MCA, Income Tax Authorities, Official Liquidator, Bombay
Stock exchange Limited, Real Estate Regulation Authority, Punjab at
Chandigarh and also to carry out necessary public‘ation in English and

Hindi newspapers with respect to the said Scheme.

10. It is submitted by the Petitioners that in compliance of the above
stated directions, the Petitioners have filed the Affidavit of Service dated
20.07.2021 confirming that the aforesaid Notices of the present Company
Petition were published on 17.06.2021 in Business Standard (English)
and Jansatta (Hindi) newspapers. It is further submitted that the
Petitioner Companies have served the Notices of the present Company

Petition to all the Statutory Authorities by e-mails.

11. That further the Petitioner Companies in the Affidavit of Service

have also averred that :

“5. That the Petitioner Companies have neither received
any objection from any person as contemplated under
Section 230(4) of the Act nor any person who has desired
to make their representation before this Hon’ble Tribunal.
Therefore, the question of service of notice of Company
Petition to the Objector(s) or their representative (s) or to

any other person does not arise in the instant case.”

12. It is submitted by the Petitioner Companies that the Official
Liquidator has filed its report dated 27.07.2021, in which it has stated

that it has not received any complaint against the proposed Scheme of
Amalgamation from any persj:m/ pﬁﬁ\‘l

i
. -

terested in the Scheme in any
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manner and that the affairs of the Transferor Companies do not appear
to have been conducted in a manner prejudicial to the interest of its

members, creditors or public.

13. The Regional Director has filed its Affidavit on 04.08.2021 stating
that it has no objection if the Scheme of Amalgamation is approved by this

Tribunal. The scanned copy of the RD’s Report is reproduced below :

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH-TE, AT NEW DELHI
COMPANY PETITION NO. CP(CAA)-62/ND/2021
CONNECTED WITH
COMPANY APPLICATION NO. CA(CAA)-17/ND/2021
IN THE MATTER OF SECTIONS 230 TO 232 OF
THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SCHEME OF AMALAGAMATION
BETWEEN

RITESH SPINNING PRIVATE LIMITED

11/5B, FIRST FLOOR, PUSA ROAD, NEW DELHI-110060
++ . TRANSFEROR COMPANY 1/
PETITIONER COMPANY NO. 1

AND
RITESH IMPEX PRIVATE LIMITED
11758, FIRST FLOOR, PUSA ROAD, NEW DELIU-110060
- TRANSFEROR COMPANY 2/
PETITIONER COMPANY NO. 2

AND

HB FIBRES LIMITED

11/5B, FIRST FLOOR, PUSA ROAD, NEW DELHI-110060

; ... TRANSFEROR COMPANY ¥
TITIONER COMPANY NO. 3
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AND
RITESH PROPERTIES AND INDUSTRIES LIMITED
11/5B, FIRST FLOOR, PUSA ROAD, NEW DELHI-110060
....TRANSFEREE COMPANY/
PETITIONER COMPANY NO. 4

ADDITIONAL AFFIDAVIT _OF REGIONAL DIRECTOR
NORTHERN REGION, MINISTRY OF CORPORATE AFFAIRS,
NEW DELRI.

I, Dr. Raj Singh, Regional Director (NR) having my office at B-2 Wing, 2™
Floor, Pt Deendayal Antyodaya Bhawan, CGO Complex, New Delhi-
110003, do hereby solemnly affirm and sincerely state as follows:-

1. 1am the Regional Director, Northern Region, Ministry of Corporate
Affairs, New Delhi and in pursuance of the notification of the Ministry of
Corporate Affairs dated 19.12.2016 in S.0. 4090 (E), I am authorized to swear

this Affidavit on behalf of the Central Government.

2,  That after examining the Scheme of amalgamation and related

documents, the deponent filed an affidavit dated 27.07.2021 before the

Ay

abovementioned affidavit:

" reuan e @

“11. That as per Clause 33 of the ROC

Jollowing observation was raised:

=
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* Refer to Clause 26 of the scheme, the Transferee Company shall
comply with section 232 (3)(i) of the Companies Act, 2013 and pay the
difference fee on consolidated authorized share capital of Transferee
compaty, after setting off the fee already paid by the Transferor

Companies on their respective capital.

* As per record, the inquiry uls 234 (34) of the Companies Act, 1956
of Transferee Company was initiated and report was sent to RD(NR)
on 25.02.2016 in the malter.

12, That report of ROC, Delhi and Haryana dated 25.02.2016
pointed out the violation ws 211 (34) r/w AS-1 & AS-13 and u/s 217(3)
of the Companies Act, 1956 noticed in B/S as at 31.03.2010 against
the transferee company i.e. Ritesh Properties & Industries Limiled.
However, no prosecution has been filed against the transferee
company. The violation as pointed, out is against the transferee
company, which shall remain in existence post-amalgamation and has

no bearing under proposed scheme of amalgamation.

The above submissions are made in para 1 to 12 above after having
examined the scheme, reply of Petitioner companies and Registrar of
Companies for kind consideration of Hon'ble NCLT for approval of
the scheme or for passing of orders as may be deemed fit and proper

in the facts and circumstances of the case.”

3.  That this Hon’ble Tribunal vide order dated 28.07.2021 directed the

Ps o e 5527 page8of 13
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4. That the office of deponent examined the point raised by ROC, Delhi
in its report regarding status of inquiry w/s 235(3A) of the Companies Act,
1956 of the Transferee Company. It was observed from the report obtained
from Inquiry section that no sanction of prosecution has been issued so far on
the transferee company on the basis of Inquiry Report and hence the inquiry
report has no bearing on the status of ransferee company as on the date of
filing of this affidavit. Besides, the violations in the inquiry report are against
the Transferee company, which shall remain in existence even after approval
of the present scheme of amalgamation, Hence, the deponent has no objection,

if the scheme of amalgamation is approved by this Hon'ble Tribunal.

The above submissions are imade in para 1 to 4 above after having
examined the Scheme, reply of the Petitioner Companies and Registrar
of Companies for kind consideration of the Hon’ble Tribunal for passing

of necessary orders in the [acts and circumstances of the case,

14. That the Income Tax Department has filed its report dated 20.0

7.2021 and has given following remarks :

i dabttion
i l.ha:‘ '
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15. In view of the foregoing facts and discussion and upon
considering the approval accorded by the Members and Creditors of all
Companies to the proposed Scheme of Amalgamation and no
sustainable objections having been raised by the Office of the Regional
Director, Income Tax Department or any other interested party, there
does not appear to be any impediment in granting sanction to the
Scheme. Accordingly, in sequel to the above, sanction is hereby
granted to the Scheme of Amalgamation proposed by the
Petitioner Companies under Section 230 to 232 of the Companies
Act, 2013, The sanctioned Scheme of Amalgamation shall be binding
on the Transferor Companies and Transferee Company (the Petitioner
Companies) and their Shareholders and Creditors. The Petitioner
Companies shall remain bound to comply with the statutory

requirements in accordance with law.

16. Notwithstanding the above, if there is any deficiency found or
violation committed qua any enactment, statutory rule or regulation, the
sanction granted by this Authority to the Scheme will not come in the way
of action to be taken, albeit, in accordance with law, against the concerned

persons, Directors and Officials of the Petitioner Companies.

17. While approving the Scheme as above, it is clarified that this Order
should not be construed as an order in any way granting exemption from
| payment of Stamp Duty, Taxes or other statutory dues, if any, and payment
in accordance with law or in respen’f"to,w ermission /compliance with any

i ‘c ly required under any law.
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Further the approval of the Scheme would in no manner affect the tax

treatment of the transactions under the Income Tax Act, 1961 or serve

as any exemption or defense for the Petitioner Companies against tax

treatment in accordance with the provisions of Income Tax Act, 1961.

18. THIS TRIBUNAL FURTHER DIRECTS with respect to Transferor

Companies and Transferee Company, that:

(i)

(i)

Upon the sanction becoming effective from the appointed
date of amalgamation i.e., 1st April, 2018, the Transferor
Companies No.1 to 3 shall stand dissolved without
undergoing the process of winding up.

All benefits, entitlements, incentives and concessions under
incentive schemes and policies that the Transferor
Companies are entitled to including under Customs, Excise,
Service Tax, VAT, Sales Tax, GST and Entry Tax and Income
Tax laws, subsidy receivables from Government, grant from
any governmental authorities, direct tax
benefit/exemptions/deductions, shall, to the extent
statutorily available and along with associated obligations,
stand transferred to and be available to the Transferee
Company as if the Transferee Company was originally
entitled to all such benefits, entitlements, incentives and

concessions;

All contracts of th;e;.__-:.'F% sferor Companies, which are
P RN
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e{:t’-i@@T ately before the Effective
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v)

Date, shall stand transferred to and vested in the Transferee
Company and be in full force and effect in favor of the
Transferee Company and may be enforced by or against it as
fully and effectually as if, instead of the Transferor
Companies, the Transferee Company had been a party or
beneficiary or obliged thereto;

All the employees of the Transferor Companies shall be
deemed to have become the employees and the staff of the
Transferee Company with effect from the Appointed Date,
and shall stand transferred to the Transferee Company
without any interruption of service and on the terms and
conditions no less favorable than those on which they are
engaged by the Transferor Companies, as on the Effective
Date, including in relation to the level of remuneration and
contractual and statutory benefits, incentive plans, terminal
benefits, gratuity plans, provident plans and any other
retirement benefits;

All liabilities of the Transferor Companies, shall, pursuant to
the provisions of section 232(4) and other applicable
provisions of the Companies Act, 2013, to the extent they are
outstanding as on the Effective Date, without any further
act, instrument or deed stand transferred to and be deemed
to be the debts, liabilities, contingent liabilities, duties and

may be, of the Transferee
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(vi)  All proceedings now pending by or %g%gﬁstthe Transferdrég}:;é]g;_ .
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Companies be continued by or against the Transferee

{ }\/\f 247 Lo
Nationst Coopnay Law Tribunal

(vii) That any person interested shall be at libertixaapply to this
Tribunal in the above matter for any directions that may be

necessary

19. That the Petitioner Companies shall within thirty days of the date
of the receipt of this Order cause a Certified Copy of this Order to be
delivered to the Registrar of Companies for registration and on such
Certified Copy being so delivered, the Transferor Companies shall be
dissolved and the Registrar of Companies shall place all documents
relating to the Transferor Companies on the file kept by him in
relation to the Transferee Company and the files relating to all

the Petitioner Companies shall be consolidated accordingly.

20. The Company Petition is ALLOWED in the above terms.

- AT
(L.N. GUPTA)" (ABNI RANJAN KUMAR SINHA)
MEMBER (T) ‘ MEMBER (J)

Mo~ 206209
Deputy Registrar

National Company Law Tribunal
CGO Complex, Mew Delhi-110003
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