IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV

CP(CAA)/207/MB/2021
IN

CA(CAA)/11/(MB)/2021

In the matter of
the Companies Act, 2013;
AND

It the Matter of Section 230 To 232 And

Other Applicable Provisions of The
Companies Act, 2013 read with Rule 3 &

5 of The Companies (Compromises,

Arrangements and Amalgamations)

Rules, 2016;

AND
In the matter of

Composite Scheme of Arrangement for
Amalgamation

GMR Tuni-Anakapalli Expressways
Limited

(Transferor Company 1)

And
GMR Tambaram Tindivanam
Expressways Limited

(Transferor Company 2)
with




NATIONAL COMPANY LAW TRIBUNAL
T MUMBAI BENCH-IV

CP(CAA)/207/MB/2021
IN
CA(CAA)/11/(MB)/2021

GMR Highways Limited
(Transferee Company)
their respective Shareholders and
Creditors
GMR Tuni-Anakapalli
Expressways Limited ... Petitioner Company1/
[CIN: U45203MH2001PLC339776] Transferor Company 1
GMR Tambaram Tindivanam
Expressways Limited ... Petitioner Company 2/
[CIN: U45203MH2001PLC339335) Transferor Company 2
GMR Highways Limited ... Petitioner Company 3/
[CIN: U45203MH2006PLC287171] Transferee Company
Order delivered on: 03.08.2022

Coram:
Mr. Manoj Kumar Dubey Mr. Kishore Vemulapalli
Hon'ble Member (Technical) Hon'ble Member (Judicial)

Appearances (through video conferencing) :

For the Petitioners . Mr. Abhishek Bansal i/b

Acumen Juris, Law Office.
ORDER

FPer: Kishore Vemulapalli, Member (Judicial)

1. The Bench convened through video conferencing.

2. The sanction of the Tribunal is sought under sections 230 & 232
and other applicable provisions of the Companies Act, 2013 (“the
Act”) read with relevant rules made thereunder, to the Scheme

Page 2 0f21
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MUMBAI BENCH-IV

CP(CAA)/207/MB/2021
IN
CA(CAA)/11/(MB)/2021

Arrangement for Amalgamation of GMR Tuni-Anakapalli
Expressways Limited (‘Transferor Company-1/ Petitioner
Company-1’), GMR Tambaram Tindivanam Expressways
Limited (‘Transferor Company-2/ Petitioner Company-2’), with
and into GMR Highways Limited (‘Transferee Company/
Petitioner Company-1’) and their respective shareholders and
creditors (“Scheme”).

3. The Company Scheme Petition is filed in consonance with
sections 230 & 232 of the Act along with the Order dated February
17, 2021, passed in CA(CAA)/11(MB)/2021 by this Tribunal. The
Company Scheme Petition was admitted on 15® March, 2022,

4. Learned Counsel for the Petitioner Companies submits that no
objector has come before this Tribunal to oppose/ object the
Scheme except for submission of the objection by three Unsecured
Creditors, out of which two Unsecured Creditors were already
paid. The Transferee Company was directed to clear the
outstanding amount of third Unsecured Creditor before the final
hearing of the Company Scheme Petition as per the directions as
laid down by the Hon'ble Tribunal in the order dated March 15,

2022 (“Order"). Accordingly, the Transferee Company had paid
the outstanding dues of the third objecting Unsecured Creditor of
INR 13,00,000/- equivalent to 0.009% of the total Creditors,
complying with the said directions, No party controverted any
averments made in the Company Scheme Petition to the said
Scheme,
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CP(CAA)/207/MB/2021
N
CA(CAAY 1 1/(MB)/2021

S. That the Transferor Companies are subsidiaries of the Transferee
Company wherein the Transferee Company holds 73% shares in
each of the Transferor Companies. That both the Transferor
Companies and Transferee Company are part of the same group.
That the Petitioner Companies are controlled by flagship
company, i.e., GMR Enterprises Private Limited.

6. The Board of Directors of Petiioner Companies have approved

the Scheme at their respective meetings conducted on November
21, 2020. The appointed date of the Scheme is Apnl 01, 2019

(April one, two thousand and nineteen), being start of the
financial year and would support in easy consolidation of books
without re-visiting the numbers.

7. The Leamed Counsel for the Petitioner Companies further
submitted that the transfer and vesting of businesses of Transferor
Companies pursuant to this Scheme inter alia result in the
following benefits amongst others:

This Scheme envisages vertical integration of companies engaged
in similar business profile, thus, resulting in consolidation of
businesses, simplification of structure (including sharcholding
structure) thereby strengthening position of the Transferee
Company.

The other benefits likely to anse through the proposed
arrangement are as follows:

a. enable the Transferee Company to consolidate its business

operations and provide significant impetus to its growth; 7 TR 3o
\1 4 -
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f.

result in reduction in overheads, administrative, managerial
and other expenditures and will enhance operational efficiency
and optimal utilization of various resources;

be conducive to better and more efficient and economical
control and conduct of the business;

enable elimination of duplication of administrative functions
and the multiple records keeping resulting in reduced
expenditure;

result in significant reduction in the multiplicity of legal and

regulatory compliances required at present to be carried out by
the Transferor Companies and Transferee Company;

Obtaining synergy benefits.

There is no adverse effect of Scheme on the Directors, Key
Management Personnel, shareholders, creditors and employees of
Transferor Companies and Transferee Company. However, the
Board of the Transferor Companies upon amalgamation shall
stand dissolved. The Scheme would be in the best interest of all
stakeholders.

Due to the aforesaid rationale, it is considered desirable and
expedient to enter into this Scheme of Transferor Companies with

the Transferee Company and in consideration thereof issue equity
shares of the Transferee Company to the shareholders of
Transferor Companies in accordance with this Scheme,
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8.

10.

The Transferee Company/ Petitioner Company-3 was directed to
file the additional affidavit within 15(fifteen) days in pursuance of
the directions stated in the Order dated March 15, 2022, giving
explanation on ‘Equity Component of Preference Shares' as
mentioned under note no. 15 of the balance sheet of Transferee
Company for the financial year ended March 31, 2021. The
Transferee Company had filed the said Affidavit on the portal and
e-mail on 30% day of March 2022 and physically submitted on

April 05, 2022.

The Petitioner Companies were also directed to cause publication
of the advertisement for final hearing of this matter at least 10 (ten)
days before the date fixed in two local newspapers viz ‘Business
Standard’ in English language and Marathi translation thereof in
‘Navshakti’ both having wide circulation in Maharashtra as per
rule 16 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. The Petitioner Companies caused
the publication in the said newspapers/ e-newspaper editions on
April 06, 2022 and hosted the notice(s) informing final date of
hearing of the Company Scheme Petition along with a copy of the
Scheme on website maintained by the Transferee Company.

Further, the Petitioner Companies were directed to issue the
notices to various statutory authorities indicating the date of final
hearing. The Petitioner Companies caused the said notices to be
issued as directed. The Petitioner Companies have filed the
Affidavit of Compliance on Aprl 21, 2022, in regard to

compliance of the directions pronounced by the Hon'ble Tribunal S

in the Order.
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11. The Learned Counsel appearing on behalf of the Petitioner
Companies submits that the Transferce Company was instructed
to submit at the time of final hearing, a list of all Corporate
Guarantees or Bank Guarantees or Performance Guarantees
extended or received by Transferee Company and was also
directed to serve notices informing the final date of hearing to all
the concerned. The Transferee Company had submitted with the
Tribunal the list and proof of service of notice to all the concerned
in the Affidavit of Compliance on April 21, 2022, as directed.

12. The Learned Counsel appearing on behalf of the Petitioner
Companies stated that the Petitioner Companies have complied
with all the requirements as per the directions of this Tribunal.
Moreover, the Petitioner Companies undertake to comply with all
statutory/regulatory requirements, if any, as required under the
Act and the Rules made thereunder,

13. The Regional Director (Western Region), Ministry of Corporate
Affairs, Mumbai, has filed its Report dated February 17, 2022,
praying that this Tribunal may pass such orders as it thinks fit, save
and except as stated in para IV (a) to (i) of the Report. The
observations made by the Regional Director, the clarifications
given by the Petitioner Companies and the response of the
Regional Director in its Supplementary Report dated April 06,
2022, as submitted with this Tribunal are summarized in the table
below:
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5 ' : Report'dated
R | April0s;2022
14 (IND AS-103) the | made in paragraph IV (a) | stated as
Petitioner Companies | of the report of Regional | follows:

shall pass such |Director is concemed,
accounting entries | the Petitioner Companies | “The reply
which are necessary in | undertake to comply | submitted by the
connection with the | with AS-14 (IND AS-| Petitioner
scheme to comply | 103) and such applicable | Companies
with other applicable | accounting standards for | appears to be
Accounting Standards | Amalgamation and as| satisfactory.”
such as AS-5 (IND |per other applicable
AS-8) etc. provisions  of  the
Companies Act, 2013
while passing necessary
entries in connection
with the Scheme.
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b)

The Petitioners under
provisions of section
230(5) of the
Companies Act, 2013
have to serve notices
to concerned
authorities which are
likely to be affected by
Compromise or
Arrangement. Further,
the approval of the
scheme by this
Hon'ble Tribunal may
not deter
authonities to deal
with any of the issues
arising after giving
effect to the scheme.
The decision of such
Authorities is binding
Petitioner

such

on the
Companices.

Apropos  observation
made in paragraph IV (b)
of the report of Regional
Director is concerned,
the Petitioner Companies
submits that notices were
served upon the
concerned regulatory
authorities in accordance
with the provisions of
section 230(5) of the
Companies Act, 2013.
The Petitioners further
submits that approval of
the scheme by this
Hon’ble

Tribunal may not deter
such authorities to deal
with any of the issues
arising after

giving effect to the
scheme. The decision of
such Authorities shall be
binding on the Petitioner
Companies subject to
right of appeal, if
available,

The RD has
stated as
follows:

“The reply
submitted by the
Petitioner
Companies
appears to be
satisfactory.”
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c)

The Hon'ble NCLT
may kindly direct the
Petitioners to file an
undertaking to the
extent that the Scheme
enclosed to Company
Application & the
Scheme enclosed to
Company Petition, are
one and same and
there is no
discrepancy or
deviation,

Apropos observation
made in paragraph IV (c)
of the Report of the
Regional Director is
concerned, the Petitioner
Companies submits that
Scheme enclosed

to the Company
Application and the
Scheme enclosed to the
Company Petition are
one and the same and
there is no discrepancy or
deviation.

The RD has
stated as

follows:

“The reply
submitted by the
Petitioner
Companies
appears to be
satisfactory.”

d)

As per Definitions of
the Scheme,

Date"
April
2019, being the start of
the financial year
2019-20 or such other
date as may be fixed
or approved by the

"Appointed
means Olst

National Company
Law Tribunal,
Mumbai Bench

Apropos observation of
the Regional Director,
Western Region,
Mumbai, as stated in
paragraph IV (d) of his
report concemed, the
Petitioners confirms that
the definition as provided
in the Scheme
“Appointed Date”
means 0lst day of April

The RD has
stated as
follows:

“The reply
submitted by the
Petitioner
Companies
appears to be
satisfactory,"”
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or/and any other
appropriate authority.

"Effective Date"
means the latest date
on which the certified
copies of the
confirmation order of
the Scheme issued by
National Company
Law Tribunal,
Mumbai Bench are
filed with the
Registrar of
Companies Mumbai
by the Transferor
Companies and the
Transferee Company

"Record Date” means
the date to be fixed by
the Board of Directors
of the Transferee
Company for the

2019. Further, Clause 1.2
read with clause 2.3 of
the Scheme specifies that
the appointed date shall
be 1st April 2019,

Further, the Petitioners

confirms that the
“Effective Date" shall be
the date on which

certified copies of the
Order(s) of the National
Company Law Tribunal,
Mumbai Bench are filed
with the Registrar of
Companies,
Maharashtra, Mumbai as
under  the
provisions  of  the
Companies Act, 2013.

required

Further, the Petitioners
confirms  that  the
“Record Date” shall be
the date to be fixed by
the Board of Directors of
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purpose of |the Transferee Company
determining the |for the purpose of
respective equity | determining the
shareholders of the |respective equity
transferor Companies, | shareholders of the
who shall be entitled | transferor Companies,

to receive  equity
shares of the
Transferee Company
as per Clause 5 of this
Scheme.

Further, the
Petitioners may be
asked to comply with
the requirements and
clarified vide circular
no. F. No.
7/12/2019/CL-1
dated 21.08.2019
issued by the Ministry
of Corporate Affairs

who shall be entitled to
receive equity shares of
the Transferce Company

Petitioner
Companies further
undertakes to comply
with the circular no. F.
No.7/12/2019/CL-1
dated 21.08.2019 issued
by the Ministry of
Corporate Affairs, The
Petitioner ~ Companies
clarify that the
amalgamation as
embodied in the Scheme
shall take effect from the
Appointed Date ie. Ist
April 2019.

The
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€)

Petitioner Company
have to undertake to
comply with section
232(3)(1) of  the
Companies Act, 2013,
where the transferor
company is dissolved,
the fee, if any, paid by
the transferor
company on its
authorized
shall be set-off against
any fees payable by
the transferee
company on its
authorized  capital
subsequent to the
amalgamation  and
therefore, petitioners
to affirm that they
comply the provisions
of the section.

capital

Apropos  oObservation

made in paragraph IV (¢)
of the report of Regional
Director is concerned,
the Petitioner Companies
undertake to  comply
with the provisions of
Section 232(3)(i) of the
Companies Act, 2013,

The RD has
stated as
follows:

“The reply
submitted by the
Petitioner
Companies
appears to be
satisfactory."”.

As per Clause 6 and of
the Scheme,
In case

differences in
accounting  policy

of any

Apropos  observation
made in paragraph IV (f)
of the report of Regional
Director is concerned,
the Transferce Company

The RD has
stated as
follows:

“The reply

Page 13 of 21




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV
CP(CAA)/207/MB/2021
IN
CA(CAA)/11/(MB)/2021
between the | undertakes that the | submitted by the

Transferor Companies | surplus, if any arising out | Petitioner
and the Transferee |of Amalgamation shall | Companies
Company, the impact | be credited to “Capital | appears to be
of such differences | Reserve arising out of | satisfactory.”
shall be quantified and | Amalgamation” and
adjusted against the | deficits, if any shall be
available reserves of | debited to Goodwill
the Transferee | Account and the reserves
Company to ensure |shall not be available for
that the true financial | distribution of dividend
statements of the and  other  similar
Transferee Company | purposes.

on the Appointed
Date are on the basis

of consistent
accounting policy.
The difference

between the share
capital issued by the
Transferee Company
and the net assets of
the Transferor
Companies acquired
would be adjusted in
the reserves of the
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Transferee Company.
Also, the difference, if
any arising from the
cancellation of cross-
holdings (if any) shall
also be adjusted in the
reserves  of  the
Transferee Company.

Petitioner Companies
have to undertake that
the surplus shall be
credited to Capital
Reserve Account
arising out of
amalgamation  and
deficits  shall be
debited to Goodwill
Account.

Further Petitioner
Companies have to

undertake that
reserves shall not be
available for
distribution of
dividend.
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ROC, Mumbai Report
dated 24.09.2021 has
interalia  mentioned
that there are no
prosecution, no
technical scrutiny, no
inquiry, no inspection
and no complaints
pending against
Petitioner Companies.
Further  mentioned
that: -

Transferee Company
viz. GMR Highways
Limited, inquiry
ordered and
transferred from RD
(SER) through letter
no 21/RD
(SER)/TSBS/ROCK/
19/6225 u/s 206(4) is
pending and the
inquiry  proceedings
are in progress.
Interest ~ of  the
Creditors shall be

protected.

Apropos  observation
made in paragraph IV (g)
of the report of Regional
Director is concerned,
the Petitioner Companies
states that as far as the
observation of Registrar
of Companies, Mumbai-

1. Transferee Company
has submitted its reply to
the inquiry from the
ROC. Transferee
Company, is going to
continue in existence and
not going to get dissolved
unlike Transferor
Companies, shall follow
the  directions and
provide all required
support in the inquiry
proceedings to the ROC
and other regulatory
authorities.

2. with respect to

The RD has
stated as
follows:

“The reply
submitted by the
Petitioner
Companies
appears to be
satisfactory.”
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Hon'ble Tribunal may
the
observations pointed
out by ROC Mumbai
in their report and
decide the matter on

consider

merits.

protection of interest of
creditors, the Petitioners
undertakes to protect the
interest of creditors at all
times,

h)

ROC, Bangalore has
conducted Technical
Scrutiny u/s. 234 of
the Companies Act,
1956 and sent a repornt
to RD. subsequently,
Ministry has directed
letter  dated
10.08.2015
examine the various
issues Report is under
process

vide

o re-

Apropos observation
made in paragraph IV (h)
of the report of Regional
Director is concerned,
Transferee  Company,
shall the
directions and provide all
required support and
information in  the
inquiry proceedings to
the ROC and RD.

follow

The RD has
stated as

follows:

“The reply
submitted by the
Petitioner
Companies
appears to be
satisfactory.”

This  office  has
received  objections
from Zamil
Construction  India
Private Limited and
Zamil Steel Buildings
India Pvt. Ltd, For

Apropos  observation
made in paragraph IV (i)
of the report of Regional
Director is concerned:

bank guarantee of Zamil
Construction India

Private Limited was

The RD has
stated as
follows:
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pending  dues/bank
guarantee, The
Hon'ble Tribunal may
kindly direct the
Petitioner Companies
to resolve the issues

released on 20th October
2021, the
outstanding dues, the
Transferce Company has
written a letter to the
stating
difference of outstanding
dues in its books for
clearance. Further,
reply from the objector is
received till date, The
Transferce Company
undertakes to clear the
outstanding dues of the
objector upon
submission of
information sought from
the objector
reconciliation
books.

the bank guarantee of
Zamil Steel Buildings
India Private Limited
was released on 20th
October 2021.

and for

objector

no

and

of the

Petitioner
Companies to
reésolve the
issues/
objections raised
by Zamil
Construction
India Private
Limited and
Zamil Steel
Building India
Private Limited
before approval
of the scheme,”

14. The Regional Director has not raised any other objections or dealt
with any of the responses of the Petitioner Companies other than
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15.

16.

17.

18.

19.

as set out above. The Counsel for the Petitioner Companies
submits that it is apparent that the Regional Director is satisfied
with the responses provided. Further, the Transferee Company
submitted that the outstanding dues of Zamil Construction India
Private Limited has been paid and the same has been intimated to
this Tribunal on April 21, 2022, in the Affidavit of Compliance.
Further, the Transferee Company has released the guarantee of
Zamil Steel Building India Private Limited.

In any case, all enquiries and cases pending against the Transferor
Company-1 and Transferor Company-2, if any, shall continue with
Transferee Company and the Transferee Company will be liable to
deal with them.

Further, the Official Liquidator vide its report dated February 02,
2022, inter alia stated therein that the affairs of the Transferor
Companies have been conducted in a proper manner and that his
representation may be taken on record. No objections have been
raised with respect to the Scheme.

From the material on record, the Scheme appears to be fair,
reasonable and is not in violation to any provisions of law nor is

contrary to public interest/policy.

Since all the requisite statutory compliances have been fulfilled,
CP (CAA)/207/MB-IV/2021 is made absolute in terms of prayer
of the Company Scheme Petition. Hence Ordered.

The Scheme, with the appointed date fixed as April 01, 2019,
placed as ‘Annexure-P1" of the Company Scheme Petition, is
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21.

23.

hereby sanctioned. It shall be binding on the Petitioner Companies
involved in the Scheme and all concemed including their
respective sharcholders, creditors, and employees.

.In case due to this Scheme, the Authorized Share Capital is

required to be increased, the same will be done by the Transferee
Company by completing all the formalities including requisite fees
to be paid to the Registrar of Companies.

The Registrar of this Tribunal shall issue the certified copy of this
Order along with the Scheme forthwith. The Petitioner Companies
are dirccted to file a certified copy of this Order along with a copy
of the Scheme with the Registrar of Companies concemned,
electronically in e-form INC-28 within 30 days from the date of
receipt of the Order from the Registry.

. All concerned regulatory authorities to act on certified copy of the

order and the form of minutes forming part of the Petition, duly
certified by the Joint Registrar or Deputy Registrar of this
Tribunal.

The Petitioner Companies are to lodge a copy of this order duly
certified by the Joint Registrar of Deputy Registrar of this
Tribunal, with the concerned Superintendent of Stamps, for
adjudication of stamp duty payable, if any, on the same within 60
days from the date of receipt of the certified copy of the Order
along with a copy of the Scheme.,
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24. The Petitioner Companies shall take all consequential and
statutory steps required under the provisions of the Act in
pursuance of the Scheme.

25. Any person interested in the above matter shall be at liberty to
apply to the Tribunal for any directions that may be necessary.

26. Ordered Accordingly. Files be consigned to records.

Sd/- Sd/-
Manoj Kumar D_ubey Kishore Vemulapalli
Member (Technical) Member (Judicial)
03.08.2022

Certified True Copy

Copy lssuedffgz of cost"
Ls s

National Company Law Triburzl Mumbai Bench
Government of India
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SCHEME OF ARRANGEMENT
AMONGST

GME TUNI-ANARAPALLL EXPRESSWAY S LIMITED

[TRANSFEROR COMPANY - 1]
AND

EMR TAMBARAM TINDIVANAN EXPRESSWAYS LIMITED

(TRANSFEROR COMPANY - 2]

GMIR HIGHWAYS LIMITED

| TRANSFEREE COMPANY]|

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 230 te 232 OF THE COMPANIES ACT, 2013

FREAR

The Schema of Arrsngement ["the Scheme”} provides for amalgamation of GAR
TLINI-ANAKAPALLI EXPRESSWAYS LIMATED {hereinafter referred to "the "GTA"Y ar
Transferor Company-17] and GMA TAMBARARN TINDIVANANM EXPRESSWAYS

LIMITED {herenafter referred to “the “GTT" or Transferar Company 2] with

56




GIWA HIGHWAYS LIMITED (hereinafter ;aferrad ©o as "GHLY or "Transforce
Company™] pursiant to Section 230 to 232 of the Companies Act, 2013 road with

zpplicable Aules of Companies |Compromises, Arrangements and Amalgamations}

Rulbas, 2016,

TRANSFEROR COMPANY - 1 was [ncorporaied as GME TUMNI-ANARAFALLI

EXPRESSWAYS PRIVATE LIMITED on 27" August 2001 as a Private Company

limited by shares under the provisions of the Companies Act, 1956, The Company

was eonverted into Public Company with effect from 28" March 2014

The Aegistered Office of GTA, on incorparation wWas situated at 6-3-366/568, Opp
ta Greenland's Guest Howse, Greenlands, Begumpet, Hyderabad-500016 which

was shifted vide Order of Chennai, Southarn Reglon dated 19" February 2009

which was registered with ROC, Karnataka en 11 March 2009 to 25/1, Skip House,
Musewn Rosd, Bangalors - 560025 which, later on, shifted to Naman Lentre ™
Floor, Dpp. Dena Bank, Plot Mo, C-31, G Mack, Bandra Kurla Complox, Bandra
{East] Mumbai, Maharashtra— 400051, India, vide Order of Regional Director, SER,

Hyderabad dated 27" February 2020 which was registered with ROC, Mumbai an

14" pay 2020,

operate and transfer model on annuity basis.

The Transferer Company -1 s a subsidiary of the Transferee Company, On tho
fppointad Date and on the date of approval of the Scheme, Transferee Company

kolds 730,000 (Seven Lakhs Thirty Thousand) equity shares of INR 10/- cach




camprising of 73% of the paid-up equity share capital of the Transferor Company

1,

TRAMSFERDR CORMPANY =2 was incorporated & GMRE TAMBARAR TINDIWAMNAM
EXPRESSWAYS PRIVATE LIMITED on 27" August 2001 as a Frivate Company
limited by Shares under the provisions of the Companies Act, 1956. The Company

was converted inbo Pubdic Company with effect from 21 Marsh 7014,

The Registered Office of GTT, on incorporation was situated at 6-3-E66/B63, Opp
o Greenland's Guest Howse, Greenlands, Begurmnpet, Hyderabad-500016 which
was shifted vide Order of Chennai, Southern Region dated 19" February 2009
which was registered with ROC, Karnataka on 11" March 2009 w0 25/1, Skip Hause,
Musewm Road, Bangalore — 560025 which, later on, shifted to Maman Centro 7
Floar, Opp. Dena Bank, Plot No. €-31, G Block, Bandra Kurla Complex, Bandra
[East) Mumbad, Maharashtra - 400051, India, vide Order of Regional Directar, SFR,
Hyderabad dated 4™ March 2020 which was registered with ROC, Mumbal on 11"

Al 2020,

The present CIN of GTT is U45203MH200 1 PLCI 349345,

Appointed Date and en the date of approvel of the Scheme, Transferse Cormpany
holds 7,30,000 [Seven Lakh Thirty Thousand} equity shares of INR 10/~ each

comgrising of 73% of the paid-up equity share capital of the Transferor Company
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TRANSFEREE COMPANY was originalty incorporated as GMB HIGHWAYS PRIATE
LIMITED an 3™ February 2006 bearing CIN; U35203KARNIEFTO03B3TS a5 a Private

Company limited by shares under Companies Act, 1956,

The status of Transferea Compary was changed frem Privaze Limited to Fuplic
Lirnited by way of canversian fram GMR HIGHWAYS PRIVATE LIMITED to GMA
HIGHWAYS LIMITED with the approval of Central Gowernment vide frosh
certificate of incorporation conseguent upon change of name an conversion Lo
public imited company issued by Registrar of Companies, Kamataks on 24%

March, J0LG

The Registered Office of the Transferee Company, on incerparation was sitsated
at 2571, Skip House, Musrumn Read, Bangalare — SEA028 which, later an, shifted
to Haman Centre 7™ Flopr, Opg. Dena Bank, Plot No. C-3, G Block, Bandra Kurla
Complex, Bandra (East] Mumbai, Maharashtra— 400051, india, vide Ordor of
Regional Directer, SER, Hyderabad dated ZE* April 2006 which was registered with

ROC, Mumbal on 26" October 2016,

repairs, malntenance and tolling related sErvices 1o its subsidiaries assedan

companles and otherwise aka.




The Company i the holding campany of GMR Tunl-Anakapalli Exprossways
Lirmiited |'T|1|'|:FH‘1:|T Company -1] and GMAR Tambaram Tindivanam Expresseays

Limited [Transferor Campany =2},

E it is proposed to amalgamate GMR Tuni-Anakagalll Expressways Limited and GMR
Tambaram Tindivanam Expredsways Limited with GMA Highways Limited purduant
ta a Scheme under Section 230 to 232 read with applicable Rules of Companios
[I:n:iI'|"||:||'|:|r.|1'{:-|::.lI Arrangements and Amalgamations), Rulez 2016 and other relovin
provisions of the Act (defined hersafter) [Trancferor Company = 1 and Transferor

Company = I are herelnafier collectively referred toas the Trandlerar Cormpankos)

f The Transferor Companies are subsidiaries of the Transferee Comparny wherein
Transleree Compary holds 73% shares in each of the Transferor Companies and
remaining shares baing hald by ancther group company namely GME Generation
Agsets Limited (farmerly the shares were hald by GMR Power Corporation Limited
which was marged with GMR Generation Ascets Limited w.e f. 3 April, 2020).
Further, the Transferor Companies ane engaged in the developrent al highways
on bulld, sperate and transfer model on annuty basis while the Trancleres
Company prowides repairs, maintenance and tolling related services o ifs
subsidiaries/zssoclate companles and othersise also, thus this Scheme envisages

vertical integration of Companies engaged in similar business profile resulting inte

F- P
cansolidation of businesses, simplification of structure (including sharcho|gie. oy, %
: *

and its aperational optimizsation. It is intended that Trandferae Company sha I'|" T g !

efficiencies, stronger financials and growth proipects for the people and
organization connected therewith. Accordingly, consolidation of busineszes of the

said companies would be in their best interests as well as their respoctive

'I’I




shareholders and other stakeholders. The proposed amalgamation envisaged
under this Scheme are in line with the current global industry practice ta achiowe
sipm, gealability, integration, greater financial strength and flaxidility therchy

maximizing sharehalder value and to achieve higher long=term financial returns.

Tha other benefits likely to arise through the propaded arrangerment aic as

follows:

I, enable the Transferes Company bo consalidate its business aparations and

prowide significant impetus po its growth;

I, result in reductlon In overheads, sdministrative, managerial and other
expenditures. and will enhance operaticnal efficiency and optimal

utllization of varnaus resources;

M. be conducive to better and more efficient and econagmieal cantral and

conduct of the business;

i, enable afimination of duplication of administrative functions and the

multiple records keepling resulting in reduced expenditure:
¥. result in significant reduction in the multiplicity of legal and regulatory
compliances required at present to be carried out by the Transfers:

Companies and Transferee Company;

W, Obtaining synergy banefits:




There is no adverse effect of Scheme on the directors, key managemont
persennel, shareholders, creditors and employees of Transferor Companios and
Transferee Company. However, the Board of the Transferor Companies upan

amalgarmation thall stand dissohved. The Scheme would be in the best interest af

all stakeholders.

Due 1o the aforasaid rationale, it is considered desirable and expedient b0 gntor
inta this Scheme Tor amalgamation of Transferor Companies with the Transferce
Company, and in consideration thereof isswe equity shares of the Transferce

Company ta the shareholders of Transferor Companies in accordance with ths

S,

Becordingly, the Board of Directors of Transferor Companies and Transfioroe
Company have decided to make requisite applications and/or petitions before the
Tribunal (hereinafter defined] a3 the case may be, as applicable urder Sections
230 te 232 of the Act (hereinafter defined) and other applicable provisions for the

canclion of this Seheme,

Treatment of Scheme for the purposes of Income-Tax Act, 1961
The provisions of this Scheme have baen drawn up 1o comply with the conditions
relating to “Amalgamatien” as defined under section 2{18] of the Income-tas Act,

1961 [“IT Act™). If any terms of provisions of the Scheme are found or interpratoed

resulting from an amendment of law or for any other feason whatsoef
arovisians of the said provisien of the [T Act shall prewvail, and the Schesty
ctand madified to the extent determined necessary to comply with the
of section 2{18] of the IT Act, such moedification(s), will, however, nat affect the

othes provisions of the Scheme.

x
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b, THE SCHEME OF ARRANGEMENT IS DIVIDED INTO THE FOLLOWING PARTS:

Part & - Definitions and Share capétal

PartB - Amalgamatian of "GMR Tuni-tnakapalii Expressways Lirnited” -
Transferor Company —1 and ‘GMA Tambaram Tindivanam
Exprasoways Limited” - Transferor Company =1 with GMR

Highways Limited’ - Transferee Company.

Pairt T - General Terms & Conditions

PART A — DEFINITIONS AND SHARE CAPITAL

L CHEFIMT 5

i this Scherme, unless repugnant to the contest, the {adlowing expressions shall

hawve the Following meaning:

ii “Act* ar “the Act” means the Companias Act, 2013 and shall include any statutory

modifications, re-enactment of amendments thereot for the time being in force

1.2

13 “Boord of Directors® or "Board” shall mean the Board of Directads of the

Transferor Companies and the Transferee Company as the case may be or any




1.4
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1.8

Committes thereof duly constituted ar any other persen duly authorized by the

Baard for the purpose of this Scheme,

“Effecthve Dote™ means the latest date on which the cartified copes of the
confirmatien order of the Scheme lssued by National Cormpany Law Tribuwnal,
Mumbai Bench are filed with the Reglstrar of Comganies, Mumzal by the

Translferor Companies and the Transferes Company;

‘Notional Company Low Tribunal® or “NCLT or ‘Tribunel* means the National

Company Law Tribunal, Mumbal Bench;

“ecord Date” means the date 1o be flxed by the Board of Directors of the
Transferee Company for the purpese of determining the respective equily
sharehalders of the Trarsferor Companies, wha shall be entitlad to receive equity

shares of the Transferes Company as pet Clause 5 of thic Scheme;
*Registrar of Companies” or “RoC”: means the Registras of Companies, Mumbai;
sreheme™or “the Scheme™ or “Scheme of Arrangement” means this Schame of

Arrangemaent, as proposed to be subemitted in the present form to National

Company Law Tribunal, Mumbai together with any maodification|i) approved or

imposed or directad by the Registrar of Companies, Mumbal and [/ or Official

a-.ppruu'ed ar dirsetad by tha National Company Law Tricunal, Mumaal with swch

madification(s], if any.

(én)
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“Traniferee Company” means GMA Highways Limited, incorporated on 3
Fabruary 2006 bearing CIN: U452 03MH2006PLCEETITL and having its registored
affice at Naman Centre, Tth Foor, Opp. Dena Bank, Plot No. C-3, G Black, Bandra

Kurla Complex, Bandra |East) Mumbai, Maharashtra - 400 051, india.

“Transferor Componies™ means the coflective of GMR - Tuni-Anakagall

Expressways Limited and GMR Tambaram Tindivanam Expressways Lirniked.

“Tronsferor Company = 17 means GMA Tuni-Anakapalll Expresswdys Limitos,
incorporated on ZT™ August 2001 and bearing CIMN: L5 203pHICO1PLCIZATIE
“Trangferar Company = 2* means GMR Tambaram Tindivanam Exprossways

Limited an 27 August 2001 and bearing CiN; U45203MHIOIIPLCIZAE3S

"Undertaking of the Transferar Companies” shall mean and include the whole
ol assers, progertles, accrued meome, liabilities, accumulated lossos and tha
undertaking of the Transferor Companias existing as an Appoirted Date and

specifically include the fallowing [without limitation):

{il The whole of the undertaking of the Tramsferor Carmpanies inchuding all
securad and unsecured debte, if any, Babllites, duties and obligations and
all the assets, properties, rights, titles and benefits, whether mavable ar

immavakde, real or personal, in possession or reversion, corporezl or




fiil)

i

trademarks and other rights and licenses in respact thereo!, apghications o
copyrights, patents, trade names, rademarks, leases, lcenses, onancy
rights, premises, ownership Hats, hire purchase and lease arrangements,
lending arrangerments, benefits of EECI.:lﬁ'I_]I arrangements, computers, office
equigment, telephones, telexes, faosimile  conpectiong,  interned
cannections, communication facllities, eguipment and installations and
utilities, alectricity, water and ather fervice conpections, benefits of
Agreements, contracts and asrrangements, powers, authorities, permits,
aflotments, approvals, consants, privileges,  Gberties, advaniapes,
casements and all the righit, title, interest, goodwill, benefit and advaniage,
deposits, reservas, provisons, advances, receivables, doposits, funds, cash,
bank balances, Bank accounts and all other rights, bencfits of all
agrearments, subshdias, granmts, Minlmum Allernate Tax, tax credits
(including but not limited to credits in respect of incarme Lax, GST, sakes Dax,
walue added tax, urnawer Lax, serdice fax, ete.), Software License, Domain f
‘Websites £1c, in connaction [ relating to the Transferor Companies ang
ather claims and powers of whatsoever nature and wheresoever situated
belonging 1o ar in the pefsession of or granted |n favaur af or enjoyved by

the Transferor Companies, existing ason the Appointed Date,

Al staff, workmen, and empiovees, if any, of the Transferor Companics in

sanyics on the Effective Date,

Al racords, files, papers, Information, computer programs, manuals, data,

B
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2.

21,

2.2,

23,

electronic form of the Transferor Companies existing as on the Appainicd

Date.

Any references in the Scheme to “upon the Scheme becoming effective” or

“etfectivencss of the Scheme” shall mean the Effectve Date.

All terms and words not defined in this Scheme shall, undess repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them
under the Companies Act, 2013, the Depositories Act, 1936 and other apphicable
laws, rubes, regulations, bye laws, as the case may be, includimg any statutory

modification or re-enactment thereaf from time 10 time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme, sct put herein in its peesent form or with any moddicationds|
approved, shall be offective from the latest date on which certitiod copes of the
NCLT prder under section 230 to 232 of the Companies Act, 2013 is fled with the

flaC. Such date is called as the Effective Date.

Theugh thes Scheme shall become effective from the Effective Date, the provsions
of this Scheme shall be applicable and come into operaton from the Appointed

Date

That the Appointed Date for the Scheme s kept as Apail 1, 2019, bewng the start o

“/2’?;./



amy manner. That for the Appointed Date being April 1, 2019, the books of the
Transferor Companies with the Transfares Company chall stand merged with case

for the entire financial year 2009-20, and later, in the manner as provided in this

Scheme.
3, SHARE CAPITAL
31 The suthorized, sswed, subscribed and paid up share capital of the Transloroo
Compary a5 8t 1% April, 2019 e the Appointed Date = & under:
I Authorized Capital Amount (INR)
; Z,34,00,00,000 Equity shares of INA 10/- each £3,40,00,00,000
! 1E,10,00,000 Preference shares of INR 100/-
| 16,10,00,00,000
eath
Total ' il 39,50,00,00,000
Issued, Subscrived and Paid-up Amount (INA)
| 205,29,29,743 Equity shares of INR 10/- each
£0,52.92 97 490
Tully paid up
Total © 20,52,92,97,090
R |
The Tranilares Carmpany has filed the apolication before the Hon'Ble NCLT far i
approval for the reduction of its share capital, and the Hon'la NCLT has aporoved
the application fer reduction of share capital on 20" March 2020, The
sharehalders af the Transberee Company have approwad Reduction ol Sharg
Capital vide thelr resslution passed In the meeting dated 15 November 20
The order of Han'bie NCLT, Mumbai Benth, fof the reduction of the
capital was filed by the Company with the Registrar of Cempanies, Mumbai
oform INC-1B vide SRM REE120517 dated 26™ March 2020, which was
e
e3> L
. ﬁ:r %
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registered an 12™ May, 2000 and become effective under the arder of the
Han'ble MCLT, as above, and the issued, subscribed and paid up share capital
of the Transferee Company & as under, and shall be considered for all
purposas as pravided under this Scheme, instead of the ssued, subscribed

and paéd up capital of the Transferee Company 35 on the Appainted Date:

lssued, Subscribed and Paid-up Amount (INR] |
| 77,59,40,510 Equity shares of IN 10/~ each fully ;
7.754,405,100 |
paid up
Total 7.754,405,100

3.2 The authorized, issued, subscribad and pald up share captal of the Transforar

Comparty - 1as & 19 Apsil 2019 &, the Appainted Date, is as under-

Autherized Capital = Amaunt (INR] |

10,00,000 Equity shares of INR 10/- gach 1,00,00,000 |

79,00,000 Preference shares of INR 100/- each © 79,00,00,000 I
Total 510,00, D0, D

[ e e |

10,00,000 Equity shares of INR 10/~ each fully

1,00, 00,000 |

paid up |

Total ~ 1,00,00,000 |

Transferar Comparmy - 1,

s e il

3.3, The suthorzed, issued, subserined and paid up share caplital of tha Trased

Company - 288 a1 1" April 2019, | the Appainted Date, 15 235 under

Il




@

Authorized Capital ~ Amount [INR)
| 10,00,000 Equity shares of INR 10/~ each 1,00,00,000 |
1,07,00,00,000

1.07.00,000 Prelerence shares of INR 100/ each |

Total | 1,08,00,00,000 |
' Issued, Subscribed and Pald-up Amount (INR) |
II:IEI:II:I-B-:I Equily shares of INA 10/- aach fully pa-'rd N
1,00, a0, D
ug
_— - |

Subseguent 1o 17 ApeE 2019, there has been no change in the capltal structere o

fransfergr Company = 2.

EART R

AMALGAMATION OF GME TUNI-ANAKAPALLL EXPRESSWAYS LIMITED' [TRANSFEROR

COMBANY -1 or - RAM TINDIVANAM EXPRESSWAYS LIMITED'
TRANSFERD = WITH GMA WATS LIMITED (TRAMSFEREE
COMPANY|

4 AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE

COMIPANY

Transfer of Azsets

|
4.1 Subject to the provisans of this Scheme a3 specified herelnafter and wit ||
1

i

e

&




4.2

[whether tangitle or intangible] of the Transferor Companies comprising,
grongst  others, all  furniture  and  fistures, investments, saftwara's,
computers/data processing, office equipment, electrical installations, 1elephones,
tolex, Facsimile and ather cormmunication facilities, deposits, resarses, pravisians,
advances, recelvables, furds, cash, bank balances and business oenses, permits,
authorizations, approvals, lease, tenancy rights, permissions, incontives, if any,
and alf ether rights, patents, know-how, trademark, service mask, trade secrel of
other intellectual property rights, proprietary cght, title, interest, contracts,
consent, approvals and rights and powers of every kind, nature and description
whatsoever, privileges, liberties, easements, advantages, benefits and appraowals,
iF arvy, existing a4 gn Appainted Date, shall, under the provisions of Sections 230
to 237 of the Act and purseant to the confirmation order of the Hen'ble RCLT
sanctianing this Scheme and without further act, instrument or dead, buk subject

to the charges effecting the same as an the Effective Date, be transfesred and/or
deamed to be transherred o and vested in the Transferee Compamy 40 &9 0

became the gropertias, assets, rights of the Transferae Company,

With effect from the Appointed Date, all statutory lconses, registrations,
permigsions, approvals o congents to carry on the operations of the Transheros
Companies, If any, exlsting 85 on Apgointed Date shall stand vested in oo
transferred to the Transferee Company without any further act o deed and shall
be approgriately mutated by the statutory authorities corcerned in favour of the
Transferee Company upon the vesting and transfer of businesd, awels and
labifities of the Transferor Companias pursuant to this Scheme. The banefit of all

statutory and regulatory permissiond, [kenses, approwidls and consents,

pursuant to this Scheme,

T,




41

4.4

45

Transfer of Lizbilities:

With effert fram the Appointed Date all debts, Including debentures, Nabilitios,
duties and obligations including the contingent liability, corporate guarantee of
the Transferar Companies #xisting as on the Appointed Date whether provided for
or not in the books of ocount of the Transferar Companies and all other liabifitles
which may accrue or arise after the Appointed Date but which relate to the periad
an ar up to the day of the Appolnted Date shall ba tha debts, abilities, duties and
obligations of the Transferee Companies including any encumbrance on the assets
of the Transferor Companies or on any Income earned from those assots and
further that It shall not be necessary to obtain the consent of any third party or
other perion wha is a party 1o any contract or arrangemant by virtue of which

swch liabilities hawve arisen, inorder to give effect to the provisions of this Clause,

The transfer and vesting as aforasaid shall be subject to the existing charges/
hypathecation / mortgages, if any, 35 may be subsisting and agresd to be croated
ower or inrespact of the sald assets or any part thereal, pravided however, any
reference in any securily documents or arrangements to which the Transforor
Companies are party wheredn the gssets of the Transferor Cormpanies hawve boen
or are offerad or agreed to be offared as security for any financial assistance or
obdigations shall be construed as reference only 1o the assets pertaining to the
Transfaror Companies and vested in the Transferee Company by virtue ol this

Scheme to the end and intent that the charges shall not extend or deamed 1o

extend to any assets of the Trangferee Company.

PROVIDED always that the Scheme shall not cperate to enlarge the security for
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4.8

Transferae Company shall aot be obliged 1o ereate any further or additional

security thereof after the Effective Date ar othenadue

Bl taxes, duties, cass, if any, payable by tha Transferor Companies including all ar
any refunds / claimfs] [ creditis) Including any Minimum Alternate Tax credit
under Section 115088 of the Income-tax Act, 1961, experses incurrcd by the
Transferor Companies but deduction to be claimed on payment Basis / on
compliznee with withholding tax provisions [as the case may be) under Sectisns
438, 20(aMi} and 40{a}ia} of the Incoma-tax Act, 1861 (i anyl, input fax credit
ivailable under G5T Act, pertaining to the period{s] prior to the Appointed Date
shall be treated as the liability or refunds [ claim|s) / credit]s), as the case may be,

of the Trapsferee Company.

All staff, workmen and employees, If any, engaged in the Transferor Companies as
an the Effective Date shall stand transferred to the Transferes Company, without
any further act or deed to be done by the Transferor Companies or the Transteron
Company and, subject to the provisions hereof, on terms and conditions st loss
favorable than those on which they are engaged by the Transferor Companios,
without any Intarrugtion of service as a reult of the armalgamation of the

Transferor Companigs inta the Transferee Company.

All iverns as detailed under Para 4.1, 4.2, 4.3, 4.4, 4.6 and 4.7 in relation to the
Transferor Companies shall stand transferred to or vested in the Transforer
Company, without any further act or deed done by the Transferor Comganies or

the Transferee Company,




4.9

8.10

5.1

Withaut prejudice to the abave provisions, with effect from the Appainted Date,
all inter-party transactions betwesn the Transferor Companies and the Transferaee

Campany, if amy, shall be considered as intra-party transactions for all purposes,

The transfer of assets and liabilities and the continuance of proceedngs by the
Transferes Compenies 25 stated abowe shall net affect any transaction of
procegdings already concluded by tha Transferor Companies 1o the- end and intent
that the Transferee Company sccepts and adopts all acts, deeds and things done
and executed By the Transferar Compansas in regard therete as dens and

eeacuted by the Traniferee Camaany an behalfl of iksalf,

CONSIDERATION

Pursuant to the Scheme coming into effect and without any further application

act or deed, the Trarnsferee Company shall isee and allot: (i} 8814 (Eight
Thousemd Eight Hundred and Fowrteen) equity shaves of foce value of INR 10
(Rupees ten) eoch fully pafd up in Tromiferse Company for every 100 fone
hundred) equity share of foce value of INR 10/~ [Rugee ten) eoch fully paid up
hald by it in Trorgfersr Compoany-1 pursiant fa the Scheme of Amalparation, o
the sharsholders whose name:s appear In the register of members ol the
Transferor Company-1, and whose names appesr 25 the respective beneficial

pwners of the eguity shases of the Transferer Compary-1 in the recasds of the

depasitories (or to such of their respéctive heics, esecutors, administrators or
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5.5

Thousand Three Hundred ond Thirty Two) equity shares of INR 10 {ten) eoch fully
Paid up in its equity shore copital in respect of every 100 (one hundred) equity
shares of INR 10 (ten) each fully pald up In the equity shore capital of the
Tronsferor Company - 2, to the shareholders whose names appear in the register
of members of the Transferor Company-2, and whose names appear as tho
respective beneficial owners of the equity shares of the Transferor Company-2 in
the records of the depositories (or to such of their respective heirs, execuLors
administrators or other legal representatives or other successors in title as may
be recognized by the Board of Directors of the Transferae Comaany) as on the

Aecord Date.

The eguity shares 10 be issued by the Transferee Campany to the sharcholders of
Transferor Companies in accordance with the Clause 5.1 and 5.2 above shall be
horainafter referred to as “New Shares®. Fractional entitloment of shares, if any,

will be rounded up 1o the nearest Integer.

The ratic in which the New Shares are to be jssued and adletted to the
shareholders of the Transferor Compansas is in terms of the Share Exchange Ratio
derermined by Siddharth Gupta, being the Registered Valuer, wide his report dated

18" Navember 2020 appainted by the Companies.

Upon the Scheme becoming effective and upon the New Shares being 1ssued and
allotted as provided in this Scheme, the equity shares of the Transferor
Companies, both in electronic form and in the physical form, shall be deemed to

have been automatically cancelled and be of no effect on and from the Ry

\‘P
V
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5.E

3.9

The New Shares 10 be issued and allotted as provided in Clause 5.1 and 5.2 above
shall be subject to the provisions of the Memarandum and Articlas of Associathon
of the Transferee Company and shall rank pari-passu in all respacts with the eauity
shares of the Transferes Company as on the Effective Date including in respoct of
divigend, if any, that may be declared by the Transferee Company on or aftor the

Effective Date,

The issue and allotment of New Shares to the respective shareholders of the
Transferar Companies as provided in this Schemea, is an integral part theraod gnd
shall be desmed to have been carried out witheut requiring any further act on the
part of the Transferee Company or its shareholders and as if the procedura laid
down under Section B2, and conditions laid down under section 42 of the Act and
arry ather applicable provisions of the Act, and such other statues and reguiations

as may ba applicable were duly complied with,

Upon the Scheme becoming effective, the autherized chare capital of tho
Transferor Companies will get merged with the authorized sharo capital of tho
Tra-hif-trm: Company, without any liability for payment of any additienal foos
[including fee payable to ROC, except as may b required as per the applicable

provisions of the Act) or starmp duty or any other charges under any applicable

Laws far time being In fores,

If required, the Transferee Company shall take necessary ctepe to increase it

autharized share capital on or before the Efective Date so-as to make i1 suffickem

for allatment of shares, to the sherehalders of Transfarcr Companles, in

7
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310 The issued, subscribed and paid = up share capital of the Transferor Companics as

given below being inter-company Investment shall stand cancelled,

The issued, subscribed and pakd — up share capital of the Transferor Company 1,

being inter-company investmant, which shall stand cancelled:

Isswed, Subscribed and Paid-up Amount (INR)

7.30,000 Equity shares of INR 10/~ each fully paid
73,00,000

up

The lsswed, subscrbad and paid = up share capital of the Transferor Company 2,

aming inter-company investmeant, which shall stand cancelled:

| Issued, Subscribed and Paid-up ' Amount (INR)
| 7,30,000 Equity shares of INR 10/~ 2ach fully paid up ra.uu.uﬁﬂ
B. ACCOUNTING TREATMENT IN THE BDOKS OF THE TRANSFEREE OO M P ANY

6.1 On the Scheme becoming effectve, the Transferee Company shall account for
a.malgamat'mn in accordance with the principles laid dewn in Accounting
Standards (INDAS) & prescribed wunder The Compankes {Indian Accounting

Standards) Rules, 2015.

6.2 With effect from the Appainted Date, all the assats and ligbdlites of Transforor

—— !

Companies shall be transferrad 1o and vested in Transteree Company and shall §

recerded at their respactive book values.




63 Al reserves of the Transferor Companies shall be recorded in the books of
Transieree Company in the same form in which they appeared in the books of

Transferar Companies on the Appointed Date.

B4 Inter-company bakances, if amy, will be cancelled.

6.5 Inter-company investrents, if any, will be cancelied.

66  Incase of any differences in accounting policy between the Transferar Companics
and the Transferes Company, the impact of such differences shall be quantified
and adjusted against the available reserves of the Transleree Company to cASUIT
that the 1rue financal staternents of the Transferee Company on the Appaintod

Date are on the basls of consistent acceunting policy.

6.7 The difference between the share capital issued by the Transferee Company &nd
the net assets of the Transferor Companies acquired would be adjusted in the
reserves of the Transferee Compary, Also, the difference, If any arising from the
cancellation of cross-holdings (if any) shaké also be adjusted in the reserves of the

Transferee Company.

68 Subject to any corrections and adjustments as may, in the opinion of the Board of
Directors of the Transferee Company, be reguired and except to the catent

otherwise by law reguired, the reserves of the Transferor Companies, if amy, wil

be merged with the corresponding reserves of the Transforee Company. |

PARTC




7.1

COMBINATION CAPITAL

Upon coming Into effect of this Scheme and with effect from the Appeinted Date,
the authorized share capltal of the Transferee Company shall stand increased
without any further act, instrument or deed on the part of Transferee Company
including payment of stamp duty and fees payable to Registrar of Companies, by
the authorized share capital of Transferor Campany-1 amounting to INR
£0,00,00,000/- [Rupees eighty crore only) comprising of 10,00,000 Equity Shares
of INR 10/- each and 79,00,000 Preference Shares of INR 100/- each, and
Tranderor Company-2 amounting to INR 1,08,00,00,000/- {(Rupees one hundrod
eight crore only) comorising of 10,00,000 Equity Shares of INR 10/- each and
107,00,000 Preference Shares of INR 100/- each, and the Memorandum of
Assoclation and Articles of Association of Transferee Company (relating 1o the
authorized share capital) shall, without any further act, Instrurmnent or deed, be
and stand altered, modified and amended, and the consent of the sharcholders of
Transferee Company to the Scheme shall be deemed to be sufficient for tho
purposes of effecting this amendment, and no further resolution(s} under the
applicable provisions of the Act would be required to be separately passad, as the
case may be and for this purpose the stamp duty and fees paid on the authorized

capital of Transferor Companies shall be utilized and apolied to the increased

authorized share capital of Transferee Company and there would be no




7.3,

8.1

8.2

' Authorized Capital Amount (INR) }

lL'Z_?;i,zo.OO,OOO Equity shares of INR 10/- each 23,42,00,00,000

| 17,96,00,000 Preference shares of INR 100/- each 17.96,00,00,000
i ‘ Total | 41,38,00,00,000

Further, Clause V of the Memorandum of Asseciation of the Transferee Company

would be substituted and be read as follows:

“The Authorized Shore Copital of the Company Is INR 41,38,00,00,000 (Rupees
Four Thousand One Hundred Thirty Eight Crore Only) divided inte 2,34,20,00,000
{Two Hundred Thirty Four Crore Twenty Lakh) equity shares of foce value of INR
10/- (Rupees Ten) eoch ond 17,96,00,000 (Seventeen Crore Ninety Six Lakh)

Preference Shares of INR 100/- (Rupees Hundred) each.”

c RELATING TO TAX, DUTIES AND COMPLIANCE WITH
LAW

Upon the Scheme becoming effective, the Transferae Company i oxprossly
permitted to revise its income-tax returns, sales tax returns, GST returns, excise &
CENVAT returns, service tax returns, other tax returns, and to restore as Input

credit of service 1ax / GST adjusted earlier or claim refunds / credits,

The Transferee Company is also expressly permitted to claim refunds, credits,

Company.

@)




B3,

8.4,

8.5,

In accordance with the Cenvat Credit Rules framed under Central Excise Act, 1544,
as are prevalent on the Effective Date, the unutifzed credits relating 10 excise
duties / service tax paid on inputs / capital goods / input services lying in the
accounts of the Transferor Companies shall be permitted to be transfarred to the
credit of the Transferee Company, as if all such unutilized credits were lying to the
account of the Transferee Company. The Transferee Company shall accordingly
be entitled to set off all such unutifized credits against the excise duty/service tax

payable by it.

Upon the Scheme becoming effective, unabsorbed tax losses and unabsorbed tax
depreciation of the Transferor Companles, if any, tll the Appointed Date and
thereafter in the manner provided under thus Scheme, would accrue to the
Transferee Company in accordance with the provisions of the Income Tax Act,

1961

This Scheme has been drawn up to comply with the conditions relating to
"Amalgamation” as specified under the tax laws, including Section 2{1B} and othor
relovant sections of the Income Tax Act, 1961, If any terms or provisions of the
Scheme are found to be or interpreted to be inconsistent with any of the said
provisions at a later date, whether as a result of any amendment of law or any
judicial or axecutive Interpretation or for any other reason whatsoever, the
aforesaid provisions of the tax laws shall prevail. The Scheme shall then stand
madified te the extent determined necessary to comply with the said provisions.

Such modification will however net affect other parts of the Scheme. The power

to make such amendments as may become nocessary shall vest with the Board of

26




8.6,

B.7.

9.1

8.2

The expenses incurred by Transferor Companies and Transferce Company n
relation t¢ Amalgamation as per the terms and conditions of this Scheme,
including stamp duty expenses, if any, shall be aliowed as deduction 10 Transferee
Company in accordance with section 35DD of the IT Act over a period of 5 years

beginning with the previous year In which this Scheme becomes effective.

Upon the Scheme becoming effective, the Transferee Company shall approach the
District Registrar / or any other appropriate Authority within the focal jurisdiction

to get the title of the properties, if any held by Transferor Compan:es endorsed In

the name of Transferee Company.
C OF BUSI BY THE NSFEROR €O S BETWEEN
APPOI T

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

The Transferor Companies shall be deemed to have beld and stood possossed of
and shall hold and stand possessed of all its prepertics and assets for and on
account of and in trust for the Transferee Company. The Transferor Companies
hereby undertakes to hold their sald assets with utmost prudence until the

Effective Date

The Transferar Companies shall carry on their activities with reasonable diligence,
business prudence and shall not, except in the ordinary course of business or
without prior written consent of the Transferee Company alienate, charge,
mortgage, encumber or otherwise deal with or dispese of the Transf

Companies or part thereof.

()




9.3,

9.4,

9.5.

56

It is clarified that any advance tax paid / Tax Deduction at Source (“TDS") credits /
TDS certificates received by the Transferor Companies shall be deemed to be the
advance tax paid by / TDS credit / TDS certificate of the Transferee Company. The
Transferee Company for the purpose of claiming the TDS deductions credit, i
required, file the revised e-TDS return to Issue the TDS certificate with name of

the Transferee Company.

All the profits or Income, If any, acerulng or arising to the Transferor Companies
or axpenditure or losses, If any, arising or Incurred or suffered by the Transferor
Companies shall for all purposes be treated and be deemed to be and accrue as
the income or profits or losses or expenditure as the case may be of the Transferee

Company.

The Transferor Companies shall not vary the terms and conditions of employment
of any of the employees, existing as on the Effective Date, except in the ordinary
caurse of business ar withaut the prior consent of the Transferee Company or
pursuant to any pre-existing obligation undertaken by the Transferor Companics

as the case may be, priar to the Effective Date.

The Transferor Companies shall not make any change in i1s capital structurs either
by any increase {by ssue of equity or shares on a rights basis, bonus sharas,
convertible debentures or otherwise), decrease, reduction, reclassification,

subdwision ar consolidation, re-organization, or in any other manner, except by

mutual consent of the respective Boards of Directors of the Transforor Companies

@)




10.

101

10.2

11,

EMPLOYEES OF THE TRANSFEROR COMPAN!

On the Scheme beceming effective, all staff, workmen and the emplayees, if any,
of the Transferor Companias in service on the Effective Date shall be deemed to
have become staff, wockmen and the employees of the Transferee Company,
without any break or interruption in their services, and on the basis of continuity
of service, and the terms and conditions of their employment with the Transferee
Company shall not be Joss favorable than those applicable to them with reference

1o their employment with the Transferor Companies on the Effective Date,

It s expressly provided that, on the Scheme becoming offective, any provident
fund, gratuity fund, superannuation fund or any other special fund or trusts, IFany,
created or existing for the benefit of the staff, workmen and the employecs of the
Transferor Companies in service as on the Effective Date shall become
trustsffunds of the Transferee Company for all purposes whatsocever in relation to
the administration or operation of such fund or funds or In refation to the
obligation to make contributions to the sald fund or funds in accardance with the
provisions thereol as per the terms provided In the respective trust deeds if any,
to the end and intent that all rights, duties, powers and obligations of the
Transfarar Companies in relation to such fund or funds shall become those of the
Transferee Company. It is clarified that, for the purpose of the said fund or funds,
the service of the staff, workmen and employees, if any, of the Transferor
Companies will be treated as having been continuous with the Transferce
Company from the date of amployment as reflected in the records of the

Tranaferor Companies.

VALIDITY OF EXIS RESOLUTIONS

z




111

12,

121

12.2

Upan the coming into effect of the Scheme, the resolutions of the Transfesor
Companles as are considered necessary by the Board of Directors of the
Transferee Company which are validly subsisting be considered as resolutions of
the Transferee Company. If any such resclutions have any monetary limits
approved under the provisions of the Act or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the Board of
Directors of the Transferee Company, shall be acded to the limits, if any, under

the like resolutions passed by the Transferee Company.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against tho
Transferor Companies is pending, the same shall not abate or be discontinued or
In any way be prejudicially affected by reason of or by anything contained in this
Scheme, but the sald sult, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against the Transferee Company, as the case may
be, in the same manner and to the same extent as it would or might have boon
continued, prosecuted and enforced by or against the Transferor Companies as if

this Scheme had not been made,

In case of any litigation, sults, recovery proceedings which are to be Initiated or
may be Initiated against the Transferor Companies, the Transferee Company shall
be made party thereto and any payment and expenses made thereto shall be the

liability of the Transferee




131

13.2

14,

141

Subject to the other prowvisions of this Scheme, all contracts, deeds, bonds.
insurance, Letters of Intent, undertakings, arrangements, policies, agreements
and othes instruments, if any, of whatsoever nature pertaining 1o the Transferor
Companies to which the Transferor Companies is a party and subsisting or having
effect onthe Effactive Date, shall be in full foree and effect against or in favour of
the Transferee Company, as the case may be, and may be enforced by or against
the Transferee Company as fully and effectually as if, Instead of the Transferor

Companies, the Transferee Company had been a party thereto.

The Transferee Company shall enter into and/or issue and/or exocute doods,
writings or confirmations of enter into any arrangements, confirmations or
novatens in order to give formal effect to the provisions of this Scheme, if s0
required of becomes necessary, The Transferee Compary shall be deemed to bo
authorized to exacute any such deeds, writings or confirmations on behalf of the
Transferor Companies and to implement or carry out all formalities reguired on

the part of the Transferor Companies to give effect to the pravisions of this

Scheme,

STATUTORY LICENSES, PERMISSIONS, APPROVALS

With effect from the Appointed Date and upea the Scheme becoming effective,
all statutory licenses, permissions, approvals, copyrights, trademarks ar consents,

if any, relating to the Transferor Companies shall stand vested in or transferred to

the Transferee Company without any furthar act or deed and shall be




14.2

15,

153

16.

161

to this Scherme. In so far as the various incenti *25, subsiclies, rehabilitation
Schemes, spacial status and other benefits or privile | 'es enloyed, granted by any
Government body, local authority or by any other peison, or avaded of by the
Transferor Companies are concerned, the same shall vast with and be available to

the Transferee Company on the same terms and ¢ nditions.

Similarky the applications submitted by the Transferor Companies before the
Statutory Authorities for Bullding Plan approval, Eavironment clearance, or any
other sanctions or approvals of consents, shall be in full force and effect in favour
of the Transferee Company and may be entered by the Transferea Company as
fully and effectively as if, instead of the Transferor Companies, the Transforco

Company had been a party thereto.

SAVING OF CONCLUDED TRANSACTIONS

The Amaigamation as described hereinabove and the continuance of praceedings
tw or against the Transferor Companies, the same shall not affect any transaction
ar praceedings already concluded by the Transferor Companies on and after the
Appointed Date till the Effective Date, to the end and intent that the Transferee
Company sccepts and adopts ail acts, deeds and things done and executed by the
Transferor Companies in respect thereto as done and executed on behalf of the
Transferee Company, All transactions of Transferor Companies as above shall

constitute the transactions of the Transferce Company.

a2



17.

17.1

17.2

173

0 OF

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

The requisite consent, approval or confirmation order of Hon'bia NCLT, Officiat
Uquidator, Mumbai, Hon'ble Aegional Director, Western Region, Mumnbal,
Registrar of Companies or any other statutory or regulatory authority, which by

law may be necessary for the implementation of this Scheme

The Scheme being approved by the reguisite majorities in numbser and valuc of
such classes of parsons including the respective members and/or creditors, if any,
of the Transferor Companies and the Trarsferee Company 335 required under the

AcCt and as may be directed by the Hon'bée NCLT.

The certified copy of the order of the Mon'ble NCLT under Section 230 to 232 the
Act sanctioning the Scheme |s filed with the Registrar of Companies by Transferor

Companies and the Transferee Company,

Each part of the Scheme shall be given effect to as per the chranalogy in which it
has been provided for in the Scheme, The Scheme shall be effective upon sanction
of the Hon'ble NCLT, However, fallure of any one or more part of Scheme for lack
of necessary approval from the sharehalders / creditors / statutory regulatory

authorities shall not result in the whole Scheme falling. It shall e open to the

concerned Board of Directors to consent to severing such partis) of the Scheme




17.4

18,

191

Compliance with such other conditions as may be imposed by the Hen'ble NCLI

APPLICATION TO HON'BLE NCIT

The Transferee Company shal, file an application accompanying the copy of the
Scheme as approved/ consented by the members and creditors to the Hon'ble
NCLT, Mumbat for sanctioning the Scheme, and for disselution of the Transferor

Companies without winding up.

MO DM ESC

Subject to aporoval of the Hon'ble NCLT, the Transferor Companses and the
Transferee Company by thelr respective Boards of Directors, may assent to/make
andfor consent to any medifications/amendments to the Scheme or 1o any
condﬁm; or limitations that the Hon'ble NCLT and/or any other Authority under
law may deem fit to direct or impose, or which may otherwise be consdercd
nacessary, desirabla or appropriate as 5 result of subsaquent ewents of otherwise
by them [ie. the Board of Directors). The Transferor Companics and the
Teansferee Company oy their respective Board of Directors are authonzed to take
all such steps as may be necessary, desirable or proper 10 rasolve any doubts,
difficuttios or questions whatscever for carrying the Scheme into effect, whother
by reason of any directive or Order of any other Authority or otharwise

howsaever, arsing out of or under or by virtue of the Scheme and/or any mattor

concerned of connected therewith.



20.

0.1

21,

211

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, the Scheme cannot be
implemented, the 8oard of Directors of the Transferee Company and the
Transferor Companies shall mutually walve such conditions as they considor
appropriate to give effect, as far as possible, to this Scherne and failing su;:h
mutual agreement, or in casa the Scheme not confirmed by the Hon’ble NCLT, the
Scheme shall become null and void and each party shall bear and pay their

respective costs, charges and expenses in connaction with the Schome
C NSES

inthe event of the Schemme being sanctioned by the Hon'ble NCLT, the Transferee
Company shall bear and pay all costs, charges, expenses, taxes including duties,

levies in connection with the Scheme,

Certified True Copy
Copy Issued z o},c:?'
> ( fw;;;;;é,“ .

National Company Law Tribunal Mumbai Bench
Government of India
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