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

CP (CAA)/48/MB-II1/2023
Connected with
CA{CAA)/243/MB-II1/2022

IN THE MATTER OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 OF
THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013
AND
IN THE MATTER OF SCHEME OF
AMALGAMATION OF MONICA TRADING
PRIVATE LIMITED AND SHREE RENUKA AGRI
VENTURES LIMITED AND SHREE RENUKA
TUNAPORT PRIVATE LIMITED WITH SHREE
RENUKA SUGARS LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS

MONICA TRADING PRIVATE LIMITED
CIN : U51502MH2006PTC163752
7™ Floor, Devchand House, Shiv Sagar Estate,

Dr. Annie Besant Road,
Worli, Mumbai- 400018

... Petitioner Company / Transferor Company No. 1
SHREE RENUKA AGRI VENTURES LIMITED

CIN : U15330KA2008PLC047205

2nd & 3rd Floor,Kanakashree Arcade,CTS No. 10634,
JNMC Road, Nehru Nagar, Belagavi- 590010

we Non-Petitioner Company / Transferor Company No. 2

SHREE RENUEKA TUNAPORT PRIVATE LIMITED

CIN : U45205KA2013PTC067486

2rd & 3rd Floor,Kanakashree Arcade,CTS No. 10634,

<l 947
ﬁh\“‘“"wf”"‘
A %,

X




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

CP(CAA)/48/MB-IlL /2023
connected with
CA(CAA) /243 /MB-111/2022

JNMC Road, Nehru Nagar, Belagavi- 590010
»+« Non-Petitioner Company / Transferor Company No. 3

SHREE RENUKA SUGARS LIMITED
CIN : LO1542KA1995PLC019046
2nd & 3rd Floor,Kanakashree Arcade,CTS No. 10634,
JNMC Road, Nehru Nagar, Belagavi- 590010
.« Non-Petitioner Company / Transferee Company

Order dated: 27th Jyly, 2023

CORAM: SHRI H.V. SUBBA RAO, HON’BLE MEMBER (Judicial)
MS. MADHU SINHA, HON’BLE MEMEER (Technical)

Appearance :
For the Petitioner Company : Ms. Shruti Kelji-Pednekar, Advocate
For the Regional Director : Mr. Bhagwati Prasad, Representative of

the Regional Director MCA (WR}, Mumbai

ORDER

1. Heard the Learned Counsel for the Petitioner Company and the representative
of the Regional Director, Western Region, Ministry of Corporate Affairs,

Mumbai. No objector has come before this Tribunal to oppose the Scheme, nor
has any party controverted any averments made in the Petition to the said

Scheme.
2. The sanction of the Tribunal is sought under Section 232 read with Section




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

CP(CAA)/48 /MB-III /2023
connected with
CA(CAA)/243 /MB-IIT /2022

the Scheme of Amalgamation of Monica Trading Private Limited and Shree
Renuka Agri Ventures Limited and Shree Renuka Tunaport Private Limited
(collectively referred to as ‘Transferor Companies’) with Shree Renuka Sugars
Limited (Transferee Company’) and their respective shareholders (“the
Scheme?),

The Appointed Date in the Scheme is st April, 2022

The Petitioner Company is engaged in business of general merchants and
wholesale traders including import / export in merchandise, goods, mineral
products, machinery and equipment including agricultural products. The
Petitioner Company is located at Mumbai and other Non-Petitioner Companies
are located in Bangalore.

The Learned Advocate for the Petitioner Company submit that the Board of
Directors of the Transferor Company No.1, Transferor Company No. 2 and
Transferor Company No. 3 have approved the Scheme vide board resolutions
dated 17t May, 2022 and the Board of Directors of the Transferee Company
have approved the Scheme vide board resolution dated 24t May, 2022.

As the Transferor Company No. 1, Transferor Company No. 2 and Transferor
Company No. 3 are Wholly Owned Subsidiaries of the Transferee Company, no
consideration shall be payable pursuant to the Amalgamation of the Transferor
Companies into and with the Transferee Company. The paid up capital held by

the Transferee Company together with its nominees in the respective Transferor
Companies, shall stand cancelled without any further act, application or deed.

It is further clarified that since the Transferor Companies are wholly owned
subsidiaries of the Transferee Company, no consideration shall be discharged
by the Transferee Company pursuant to the Amalgamation of the Transferor

Companies.

The rationale for the Scheme is as under:




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

CP(CAA)/48/MB-II1/2023
connected with
CA(CAA)/243/MB-I11/2022

(i) Simplify group and business structure and achieve operational
synergies;

(i}  Optimized legal structure of the group with elimination of multiple legal
entities - The Transferor Companies being Wholly Owned Subsidiaries
of the Transferee Company, are under the management and control of
the Transferee Company and are part of the same group. It would be
advantageous to merge the said entities to ensure focused management
in the Transferee Company thereby resulting in efficiency of
management and maximizing value to the shareholders;

(iii) ~With the proposed amalgamation, the Transferee Company will be able
to pool all the resources such as employees, technology ete. of the
transferor companies to optimally utilize the same and in the combined
entity unlocking growth potential for proposed business expansion;
Reduced operational costs due to combined efforts, eliminating
duplication of administrative work, communications / coordination
efforts across the group entities, multiplicity of legal and regulatory
compliances thereby ensuring optimum utilization of available
resources and integrated management focus which will enable g
structured, sharper and better management focusing on holistic growth
of the businesses;

The proposed amalgamation seeks to achieve operational and economic
synergies that will be beneficial, advantageous and not prejudicial to the
interest of shareholders, debenture holders, creditors and other stakeholders
of Transferor Companies and Transferee Company.

The Learned Advocate for the Petitioner Company submits that the Petition has
r, 2022, passed in

been filed in consonance with the Order dated

CA(CAA)/243 /MB-111/2022 by this Bench.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP(CAA)/48/MB-III /2023
connected with
CA(CAA)/243 /MB-III /2022

The Learned Advocate for the Petitioner Company submits that the Petitioner
Company complied with all the requirements as per directions of this Tribunal
and have filed necessary Affidavits of service with this Tribunal.

Regional Director has filed a Report dated 26t day of April, 2023 having certain

observations. The said observations of the Regional Director and response

submitted by the Petitioner Company vide Rejoinder Affidavit are as follows :

Sr. | Observation
No

Company’s Response / Reply

a) |In compliance of AS-14 (IND-AS 103), the
Petitioner Companies shall pass such

accounting entries which are necessary in
connection with the scheme to comply
with  other applicable Accounting
Standards such as AS-5 (IND AS-8) etc.,

The  Petitioner Company
undertakes that in compliance
of Accounting Standard-14
(IND-AS 103), as may be
applicable, the Transferee
Company will pass such
accounting entries which are
necessary in connection with
the scheme to comply with
other applicable Accounting
Standards such as AS-5 (IND
AS-8), etc.

b) | As per Definition of the Scheme,

“Appointed Date” - for the purpose of
this Scheme means 1st April, 2022; And

“Effective Date” means the last of the
dates on which all conditions and
matters referred to in Clause 17 have
been fulfilled, obtained, or waived. Any
reference in this Scheme fo the date of

The Petitioner =~ Company
undertakes to comply with the
Circular No. I No.
7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate Affairs.




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

CP(CAA)/48/MB-III /2023
connected with
CA(CAA)/243 /MB-1II /2022

“coming into effect of the / this Scheme”
or “Scheme becoming effective shall be
construed accordingly;

In this regard, it is submitted that section
232 (6) of the Companies Act 2013
states that the scheme under this section
shall clearly indicate an appointed date
Jrom which it shall be effective and the
Scheme shall be deemed to be effective
Jrom such date and not at a date
subsequent to the appointed date.
However, this aspect may be decided by
the Hon’ble Tribunal taking into account
its inherent powers,

The Petitioners may be asked to comply
with requirements as clarified vide
7/12/2019/CLI
dated 21.08,2019 issued by the Ministry
of Corporate Affairs.

circular no. F. No.

Petitioner Company have to undertake to

comply with Section 232(3)(i) of the
Companies Act, 2013, where the transferor
company is dissolved, the fee and stamp
duty paid by the transferor company on its
authorized capital shall be set-off against
fees and stamp duty payable by the
Transferee Company on its authorized
capital subsequent to the amalgamation

and therefore, petitioners to undertake that

The Petitioner = Company
undertakes to comply with
Section 232(3)}{i) of the

Companies Act, 2013, where
the transferor company is
dissolved, the fee paid by the
transferor companies on its
authorized capital shall be set-

off against fees_payable by the
its
o




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

CP(CAA}/48/MB-III /2023
connected with
CA(CAA)/243/MB-1I1/2022

| the transferee company shall pay the | authorized capital subsequent
difference of fees and stamp duty. to the amalgamation. Further,
the Petitioner Company
undertakes that the Transferee
Company will pay the balance
amount of the fees, if any, on
its increasing Authorised share

capital,

| The Hon’ble Tribunal may kindly seek the | The Petitioner Company states
undertaking that this scheme is approved | that pursuant to the Hon’ble
by the requisite majority of members and | NCLT Order dated 13t
creditors as per Section 230(6) of the Act in October, 2022 passed in
meetings duly held in terms of Section C.A.(CAA)/243/MB/2022, in
230(1) read with 7 subsection (3) to (5) of | view of the consent affidavits
Section 230 of the Act and the Minutes given by all the Equity
thereof are duly placed before the Tribunal. | Shareholders of the Petitioner
Company, meeting of the
Equity  Shareholders was
dispensed with. Further, as
stated in the Order, there were
no secured creditors in the
Petitioner Company and hence,

question of convening the
meeting of secured creditors of

petitioner company did not
arise, Further, the meeting of
Unsecured Creditors of
Petitioner Company has been
dispensed with by the NCLT in.




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

CP(CAA)/48/MB-III /2023
connected with
CA(CAA)/243 /MB-1I1/2022

submitted by the unsecured
creditor of Petitioner Company
representing the 96,74% in
value and directed to issue
notices to remaining
unsecured creditors as per the
provisions of Section 230(5} of
the Companies Act, 2013 and
the Petitioner Company has
been duly complied with the
said direction. The Affidavit of
Service dated 09t February,
2023 in respect of the said
compliances was filed with the
Hon’ble NCLT. The Petitioner
Company is not in receipt of
any response from any of the
Unsecured Creditors till date.
In any case, the Petitioner
Company undertakes that the
interest of all the Creditors will
be
unaffected by the scheme.

protected and remain

€)

The Petitioner Company states that the
Transferee shall be in
compliance with provisions of Section 2(1B)
of the Income Tax Act, 1961. In this
regards, the petitioner company shall
ensure compliance of dall the provisions of

Income Tax Act and Rules thereunder;

Company

The Petitioner =~ Company
undertakes to comply with
provisions of Section 2(1B) of
the Income Tax Act, 1961 as

well as all other provisions of
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connected with
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§) | It is observed that Transferor Company-2, | The Petitioner Company states
Transferor Company-3 and Transferee | that Transferor Company No.
Company pertain to NCLT of Karnataka, | 2, Transferor Company No, 3
therefore, petitioner companies may be | and Transferee Company has
directed to get similar approval from NCLT already has already filed
Karnataka. similar ~ Application  with
Hon’ble National Company Law
Tribunal (NCLT), Bengaluru
Bench  which has been
admitted on 13% April, 2023. In
any case, the Petitioner
Company undertakes to obtain
approval of NCLT, Bengaluru
Bench before giving effect to
the Scheme.

g8 | It is observed from latest MGT-7 Jor the | The Petitioner Company states
Yyear ending 31.03.2022 filed by the|that the Petitioner Company
Transferor company-1 that transferor | does not have / had any

company-1 has following corporate body “Significant Beneficial Owner”
shareholders having more than 10% | as there is no individual who:

shareholding, but form Ben-2 has not been
a) Holds 10% shares or 10% of

iled:-
" Name of | Name of | Percentag | Status voting rights in the shares of
the the eof of Ben- Petitioner Company; or
Company | shareho | sharehol 2 b) Has right to rcceive or
Ider ding participate in a financial
MONICA Shree 100% Not year in at least 10% of total
TRADING | Renuka filed distributable dividend, or of
FRIVATE | Sugars other distribution by
LIMITED | Limited y ﬁﬁ%“ Company; or
(Transferor éﬁh oS . i;%: N\
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CP(CAA}/48 JMB-HI /2023
connected with
CA(CAA)/243 /MB-II1/2022

Company
No.1)

Therefore, petitioner company may be
directed to clarify and comply with the
same as required u/s. 90 of the Companies
Act, 2013 r.w. Companies (Significant
Beneficial Owners) Rules, 2018,

¢) Either through indirect
holding or together with
direct holding has right to
€Xercise or the actual
exercise of “significant
influence” or “Control” over

the Petitioner Company.

In view of the above, it is
submitted that the
requirement to comply with
Section 90 of Companies Act,
2013 (filing of form BEN-2 in
respect of “Significant
Beneficial Owner”) did not
arise. Nonetheless, the

Petitioner Company
undertakes to comply with the
requirements / consequences,
if any, of Section 90 of the
Companies Act, 2013 in the

event is  applicable [/
crystallized.

Further, the Petitioner
Company undertakes that the
ROC is at liberty to initate

prosecution—-proceedings in
o

10
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h)

BEN-2 by
company.

the petitioner

That on examination of the report of the

| Registrar of Companies, Mumbai dated

25.04.2023 (Annexed as Annexure A-1)
that all the Petitioner Companies fulls
within the jurisdiction of ROC, Mumbai. It
is submitted that no complaint and / or
representation regarding the proposed
scheme of Amalgamation hags been
against  the  Petitioner

Burther, the Petitioner
Companies have filed its Financial
Statements up to 31.03.2022 further
observations in ROC report are as

received

Companies.

under:-

i That the ROC, Mumbai in his report
dated 25.04.2023 has stated that no
inquiry, inspection, investigation &
brosecution is pending against the

subject applicant companies.

ii, Notice shall be served to those
unsecured creditors of the Applicant

Company whose consent is not

received.

ii.

The
states that the said para

Petitioner Company

does not contain any
instead, it
factual

comments

observation,
merely states
information [

which are positive in nature

and does not call for any

reply.
The Petitioner Company
states that pursuant to the

directions of NCLT, Mumbai

o L ide order of dated
é’. aghY LAy,

& ., 637
S




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

CP(CAA)/48/MB-1I1/2023
connected with
CA(CAA)/243 /MB-II1/2022

iii. As per the provisions of 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
capital shall be set-off against any
Jees payable by the Transferee
Company on its authorized capital
subsequent to the amalgamation.
Therefore, remaining fee, if any after
setting-off the fees already paid by the
Transferor Company on its authorized

capital, has to be paid by the

13th October, 2022, notices
alongwith Scheme of
Amalgamation have already
all the
unsecured creditors who
had their

consents. Petitioner

been issued to

not given
The
Company is not in receipt of
any response from any of
the Unsecured Creditor #il
date, the
Petitioner Company
undertakes that the interest
of all the Creditors will be
protected

In any case,

and remain

unaffected by the scheme,

iii. The Petitioner Company
undertake that the fee, if

any, paid by the Transferor

Companies on its
Authorised Capital will be
set-off against any fees

payable by the Transferee

Company on its Authorised
Capital subsequent to the
Merger by Absorption in

12
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connected with
CA(CAA)/243 /MB-II1/2022

Transferee Company on the increased
authorized capital subsequent to the

amalgamation.

w. Interest of the creditors should be

protected,

iv.

232(3)(i) of Companies Act,
2013 and affirms that it will
comply with the provisions
of the section. Further, the
Petitioner Company
undertakes that the
Transferee Company will
pay the balance amount of
the fees, if any, on its
increasing Authorised share

capital.

The Petitioner Company
states that pursuant to the
Honble NCLT Order dated
13% October, 2022 passed
in C.A.{CAA)/243/MB/2022,
there were no secured
creditors in any of the
Petitioner Company and
hence, question of

convening the meeting of

secured creditors of
petitioner company did not
arise. Further, the meeting
of Unsecured Creditors of
Petitioner Company has
been dispensed with by the

NCLT in view of the consent

13
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP(CAA)/48 /MB-III /2023
connected with
CA(CAA)/243/MB-1I /2022

unsecured creditor  of
Petitioner Company
representing the 96.74% in
value and directed to issue

notices to remaining
unsecured creditors as per
the provisions of Section
230(5) of the Companies
Act, 2013 and the Petitioner
Company has been duly

complied with the said
direction. The Affidavit of
Service dated 09th
February, 2023 in respect of
the said compliances was
filed with the Hon’ble NCLT.
The Petitioner Company is
not in receipt of any
response from any of the
Unsecured Creditors till
date. In any case, the
Petitioner Company
undertakes that the interest
of all the Creditors will be
protected and remain
unaffected by the scheme.

Mr. Bhagwati Prasad, representative of Office of Regional Director (WR),

Mumbeai, appearcd on the date of hearing and submits that above explanations

and clarifications given by the Petitioner Company in
and they have no further objection to the Scheme.

14
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - III

CP(CAA}/48 JMB-III /2023
connected with
CA(CAA) /243 /MB-II1/2022

12. The Official Liquidator has filed his report dated 30th March, 2023 in the

13.

14.

15,

16.

17.

consolidated Company Scheme Petition No. CP (CAA) NO. 48/MB -I11/2023,
inter alia, stating therein that the affairs of the Transferor Company has been
conducted in a proper manner not prejudicial to the interest of the
Shareholders of the Transferor Company and that the Transferor Company
may be ordered to be dissolved without the process of winding up by this
Tribunal.

The Income Tax Department will be at liberty to examine the aspect of any tax
payable as a result of this scheme and in case it is found that the scheme
ultimately results in tax avoidance under the provisions of Income Tax Act, it
shall be open to the income tax authorities to take necessary action as possible
under the Income Tax Law.

From the material on record, the Scheme appears to be fair and reasonable and
is not in violation of any provisions of law and is not contrary to public policy

considering that no objection has so far been received from any authority or

creditors or members or any other stakeholders.

Since all the requisite statutory compliances have been fulfilled, Company
Petition bearing CP(CAA}/48/MB-III/2023 is made absolute.

The Petitioner Company is directed to file a certified copy of this order along
with a copy of the Scheme of Amalgamation with the concerned Registrar of
Company, electronically, in e-Form INC-28 within 30 days from the date of
receipt of certified copy of the final order sanctioning Scheme from the Registry
of National Company Law Tribunal, Mumbai Bench and Bengaluru Bench,
whichever is later.

The Petitioner Company to lodge a copy of this order and the Scheme duly

authenticated by the Deputy Registrar or the Assistant Registrar, National
perintendent of

ithin 60 days

15




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

CP(CAA)/48/MB-IiI /2023
connected with
CA(CAA)/243 /MB-III/2022

from the date of receipt of certified copy of the final order sanctioning Scheme

from the Registry of National Company Law Tribunal, Mumbai Bench and
Bengaluru Bench, whichever is later.

18, All regulatory authorities concerned to act on a copy of this Order alongwith

Scheme duly certified by the Deputy Registrar or Assistant Registrar, National
Company Law Tribunal, Mumbai,

19. Ordered Accordingly, Pronounced in open court today,

Sd/- Sd/-
MADHU SINHA H.V. SUBBA RAO
Member (Technical) Member (Judicial)

Certified True Copy i
Date of Application__ Q% gl 2023
Number of Pages / f

Fee Paid Rs. welr

",,,‘1_,5[‘5/‘?}

Applicant called for collectien CORY SRl dimammm

nranared on f./:k‘ LE2P
Copy prepared on 4 y /»9//70_23

S

DeputyRegistrar _
National Company Law Tribunal, Mumbai Bench

Copy Isstied on
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SCHEME OF AMALGAMATION
OF
MONICA TRADING PRIVATE LIMITED

{Transferor Company No, 1) .

. AND
SHREE RENUKA AGRI VENTURES LIMITED

(Transteror Comnpany No. 2)

AND
SHREE RENUKA TUNAPCRT PRIVATE LIMITED

{Transferor Company Ne. 3)

WITH
SHREE _RENUK.A SUGARS LEIMITED
{Transferee Company}

AND

THEIR RESPECTIVE SHAREHOLDERS

This Schame of Amalgamation is presented under Sections 230 and 232 of tha Companies Act, 2013 and
other related provisions of the Act and the Rules framed thereunder for Amalgamation of MONICA
TRADING PRIVATE UIMITED: and SHREE RENUKA AGRI VENTURES LIMITED and SHMREE RENUKA TUNAFORT -

PRIVATE LIMITED (¢olfectively referrad to as "Transferor Companles’) with SHREE RENUKA SUGARS LIMITED

{Transferee Company’),

RATIONALE FOR THE SCHEME

foltowing benefits / synergies: OT - Q)ﬂ |
MESHOHNDRATIHRLY,

NSO PPEIE
ATIERE), HUNEA
ratE 8 MAHARASHTRA

(G361

1. Simplify group and business structure and achieve operational synergies;

For Monica Tradin

For Monica ] g Pvt, Ltd

Authorised SIgnata‘];

Page | o' 37
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- The proposed amalgamation seelks to achieve aperational and economic synergies that will be b eﬂ;:iai,

171

‘2. Optimized legal structure of the group with elimination of multple legal entlties - The Transferor
¢ompanies being Wholly Owned Subsidiaries of the Transferee Company, are under-the management and
control of the Transferee Company and are part of the same group. It would be advantageous to merge
the sald entities to ensure focused management in the Transferee Company therghy resulting in efficigncy

of management and maximizing vaiue to the shareholders;

3. with the proposed ama!gamation,.the Transferae Company will be able to pool all the resources such as
employees, technology etc. of the transferor companies to optimally utilize the sare and in the combined

entity unlocking growth potential for proposed business expansion;

4. Reduced operational casts due to combined efforts, eliminating duplication of administrative warl,
cammuinications / coordination efforts across ,tﬁe group entities, multlpiicity of legal and regulatory
compliances thereby -ensuring optimum utilization of avaitable resources and integrated management
focus which will enable a eructur;ad, sharper and better management focusing on holistic growth of the

businesses;

advantageous and not prejudicial to the interest of shareholders, debenture holders, craditors anh\sg\thef?érgrqm >
) E‘\c
~ A

F{.’{ & ¥
NinAe
.‘l"

stakeholders of Transferor Companies and Transferee Company.

The Schema is divided in the following Parts;

Part A - deals with Definitions and Share Capital,

Y

2T 22 3 T

Part B - deals with .Scheme of Amalgamation of Monica Trading Private Limited and ‘Shree Renuka Ag

| wmsm:\mmnuﬂfm
Part C - deals with General Clauses, Terms and Conditions. oo N
ANOMER) By, MR
CTMEDE HAHATA
TE0H.3361

Pope 2 al 27

Authorised Signatory
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For Monica

Authorised Signatg

PART A — DEFINITIONS AND SHARE CAPITAL

BEFINITIONS
In'this Scheme, unless inconsistent with the subject or context, the
the folléwing meanings:
"Act" or “the Act" means the Companies Act, 2013 Including any statutory .modifi;at‘lons, re-
ena.ctments or arnendments thereof and Rules and Regulations framed theraundér.
"Amalgamation" means merger by absorption / amalgamation of Transferor Companles with
Transferee Company in accordante with sections 2{18) and 47{vi} of the Income Tax Act, 1961.
“Appointed Date” for the purpose of this Scheme means 1 April 2022.

“Applicable La_ﬁ" shall mean any statute, notification, bye-laws, rules, regulations, guidelines, 'ru'le'
of common law, policy, code, direétives, ordinance, orders or instructions having force ‘of law
enacted or Issued by any Appropriate Authority including any statutory modification or re-
enactment thereof for the time being in force.

"Apprqpirléte Authortty” means any governmental body {central, state or local), legislative body,
statutory body, departmental or public body or regulatory or administrative authority, judicial or
arbitral body or other organization operating under the force of law Including the NCLT, Income
Tax autharlties, Resarve Bank of India ("RBI'),Securities and Exchange Board of Indis, Stock
Exchanges and other applicable authorities to the_‘ extent the rules, regulations, standards,
requirements, procedures or orders of such autherity, body or other organization have the force

of law as may be relevant In the context.

Act, 2013,

"Board of Directors® or "Board” shall mean the respective Board of Directors of the Transferor
Company or the Transferee Company, as the case may be, and includes any Commitiee(s) thereof
duly constituted or any other person duly authiorised by the Board for the purpose-of this Scheme.

"Effective Date” meanis the last of the dates ori which all conditions and matters referred to In
f/’—-‘
Clause 17 have been fulfilled, obtained, or waived. Any relerence in this Stheme to }h ﬁ?@ﬁ
Yl

X ,
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111

112
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1.16
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“coming into effect of the/this Scheme” or "Schemg) bec mmgu&.féﬁm st e

0 2058
- o
accardingly. ‘\{:) \‘

*lssued Capital” shall hava the meaning assigned underSeciﬁ'tfnzscn}th;__ fanies Act, 2013.

R e g
“Memorandum of Assoclation” of the Transferor Companies or Transferee Company means the

Memorandum of Assoriation as originally framed or as altered fram time to time in pursuance of
the Companies Act, 2013 or 2ny previous cormpany law.

"NCLT" ar "Tribunal" shall for the purpose of this Scheme, means the National Company Law
Tribunal ar Bengaluru Bench havir;g jurlsdiction over the Transferor Company No: 2, Transferar
Gompany No. 3 and Transferee Company and also National Company Law Tribunal at Mumbai
Bench having jurisdiction over the Transferor Company No. 1 as the case may be.

“Order” shall mean the Order of the Natlonal Company Law Tribunal sanctioning the Scharne,
“Paid-up Capital” shalf have the meaning assigned under Section 2{64) of the Companies Act, 2013,
“Registrar of Companles® means the relevant Reglstrar of Companies having jurisdiction aver the

Transferor Companies and the Transferes Company, as the case may be.

"Scheme”, "The Scheme® or "This:Scheme" means thls Scheme of Amalgamation of the Transferor
Companies by the Transferee Company in its present form submitted to the Telbunal for sanction
or as may ba modified from tima to time or as may be approved or directed by the Tribunal or any

other Appropriate Authority,

"The Transferor Company No. 1" means MONICA TRADING PRIVATE LIMITED {MTPL), a private
limired company incorporated un‘derthe Companies Act, 1956, on 11" August, 2006 {originally In
the name of Monitz Realators Private Limlted.-SubseQuently the name of the Company was

thanged to Monica Realators and Investment Private Limited with effect from 28th September

2011. Fun'-th'er, the name of the Company was changed to Monica Trading Pri-vate Limited
effect from 30th January 2014) and having Its Registered Offica situated at 7' Floor, Dev
House, Shiv Sagar estate, Dr. Annle Besant Road, Worli, Mumbal - 400018, MTPL is engaged
business of

{a}To carry on the business as general merchants, wholesale traders, importers, exporters, brokers,
representatives and commission agents, In merchandise, goods, mineral products, machinery and

equipment including agricuttural products, aquaculture, horticulture, floriculture, hatcheries;

tabatco products, food and dalry producte, sugar, apparel, yarn textiles, glass and plass prudpc}'ﬁ,.. . "E%

Private Limited &0 o _ ydy

For Monica Trad (N ,4‘-
TA ﬁﬂ&r‘;q_ﬁcmrfammvm
Fy : ANESRARNL PiEpys )
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cosmetics, paints, varnishes, dyes and -plgments, per. ur{aﬁ ‘are produ;ts, fphzg"_ iceuticals,

sy
fertilizers, pesticides, precious and semi preciaus stones, d?ﬂ’{lﬁﬂd?tﬁ?jf@’f?ﬁ\’} _marble and

...-\-"

other stones, plpes, tubes, cement and cement products, paper, p astrc and plastic products,
moulded luggage, parking and packing materials, rubber and rubber products, musleal and sports
goods, electronic equipment, electrical, computers and peripherais, hardware, software,

antertainment /felectronic media software, domestic appliances and all such commodities,

excluding patroleum and ethanol products,
MTPL is a wholly owned subsidiary of Transfarae Company.

118  “The Transferor Company No. 2° means SHREE RENUKA AGRI VENTURES LIMITED {SRAVL), a public
lirnlted company incorporatad under the Companias Act, 1056, an 18% July, 2008 arid having its
Reglsterad Office situated at 20 & 3%Floor, Kanakashree Arcade, CTS Mo, 10634, INMC Road, Nehru
Nagar, Belagavl - 500010, Balgaum. SRAVL / Incorparated with the abject to carty on the business

as foliows:

1.To Carry on in India or elsewhere Including Special Economic Zones the business to manufacture,
produce, process, prepare, disinfect, fermentate, cornpound, mix, clean, wash, cancentrate, crush,
grind, segregate, pack, repack, add, remove, heat, grade, preserve, freeze, distillate, boil, sterilize,
improve, extract, refing, buy, sell, resale, import, export, stock, trade on high seas, third country
trade, barter, transport, store, forward, distribute, dispose, develop, handle, manipulate, market,
supply and to act as agent, broket, fepresentative, consultant, collaborator, adatia, stockist,

liaisoner, middleman, export house, job worker or otherwise to deal in all types, descripticns.

For Moniea Put. Ltd

Amthorised Srgnatoﬁ
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analogous to the foregeing or connected therewith and to do all Incidental acts and things

‘necessary for the attainment of foregoing objects. .

2.To manufacture, process, prepare, preserve, can, refine, bottie, buy, sell, and deal whether as
wholesalers or retailer or as exporters or importers or as princlpies or agents, In focds, meats, eggs,
poultry, vegetablas, canned and tinned and processed foods, protein, health and instant foods of
all kinds Including baby and dietetic foods, cereals, beveragas, cordials, ronies, restorastives and
aerated mineral waters and food-stuffs and consumables provisions of avery.description for human )
ar animal consumprion' and to carry on business In all natural, artificial, synthetic or chemical,
edlble food co]c;r.‘

3. To transact and carry on business as manhfactures, importers-and exporters of all sorts of fruits,
foods, foodstuffs, canned fruits, chacolates, candles, Jams, preserves, jellles, peppermints; juice,
syrups,.béverages, waters, cordials, restorative and drinks of all kinds.

4. To engage In and carry on-anywhere In India, In Special Economic Zones or abroad the bugingss
of warahousing, transgarting and carrlage of goods aﬁd to provide facilities of storage and
protectfoﬁ of goods against insects, ants, rats, molsture, rain, fire, and other natural or manmade
calamities, and to construct warehmjsgas, provide storage facilitios, whether covered or uncovered,
to undertake the custody and wareh_‘b’ésing of merchandise, goods, and materials and to establish,

purchase.or otherwise acquire, run,icpnduct, and operate, cold storage warchouses, dry storage

N rehnuses, bonded warehouses and other warehiousing facilitles, for the preservation, storage

S} (Lfs a wholly owned-subsidiary of Transferee Company,

A
M {;m‘d
having its Registered OFfice situated at 2% & 3'Floor, Kanekashree Arcade, CTS No. 10634, INMC

ad, Nohru Nagar, Belagavi - 59001@3, Belgaum. SRTPL incorporated with the object to cz;

<

Teglry on In India or elsewhere gither alone or jointly with one or more person, government,

For Monica Trading Private Limited

w

Giraclor
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bulld, alter, acquire, convert, improve, design, erect, establish, equip, develop, dismantle, pull
down, turn to account, furnish, leve!,-decorate, fabricate, install, finish, repair, maintain, search,
survey, examine, taste, inspect, locate, modify, own, operate, protect, promote, provide
‘part_icipate, reconstruct, grout, dig excavate, pour, renovate, remodel, rebuild, undertake,
contribute, assist and to act as interiér decorator, contractor, sub contractor, turnicev contractor
and manager of all types of construction & devalopment wbrk in iLs all branches such as roads
including Intra-.urban roads and/or perl—u‘rban roads like ring roads, urban by-passes, ways
Including express highways, mega highways, culverts, dams bridges, bus/truck terminals, tailways
including metro rallway, wagons, tram ways, rope ways, water tarks, water ways, reservoirs,
canals, wharves, warehouse, Inland container depot, centraj frelght statlon, factories, buildings,
structure, drainage ahd sewage works, water distribution and filtration systerns, ports, jetties,
wharfs, docks, harbours, plers, embankments, butk, break bulk, dry.bulk cargo, multipurpose and
speclalized cargo berths an.d terminals, barge terminals, general terminals, marine terminaly, carpe
verminals, irrigation works, foundation warks, flysovers, airports, runways, rock drilling, tunnel
constructions, aqueducts, lndust.ria‘l ﬁarks. relecommum;atlun including basic and/ar cefllular

and/ar others, sateflite; stadium, hydraulic units, sanitary works, hotels, hospitals, dharmashalas,

multi-stories, colonies, complexes, housing projects, ship building and shig eutting and other similar

\Srks and for the purpose to acquire, hand over purchase, sell land and buildings and to carry on

y ﬁ';%any of the foregoing actlvities for building materials, gaods, plants, tnachineries, aquipments,

. ‘deceasories, parts, Lools, fittings, articles matarials and facilities of whatsoever nature and to do all

1 g_ig /h\tal act and things necessary for the attainment of foregsing objects.

,,..rm

Cﬂ'}:} cairy on the business of promoters, developers, builders, creators, operatars, owners,
L]
2
a5 cONtractors, organizers of all and any kind of mfrastruature facilitivs and services including froe

trade zone, special economic zones, export pracessing zones or any other such zones cities, towns,

L cial peoperty, office complexes green parks, relating port infrastructure envir, nmEntaI

Page 7 of 27
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3, To carry on all kinds-of business of manufacturers, processors, assemblers, dealers, traders,

distributars, importers, exporters, agents. consultants and contractors, for erection, and
cornmissioning, on turnkey basis telecommunication, rac.iio communication, Internet and
information technology systems, or to deal in any other manner including storing, packing,
transporting, converting, repairing, installing, training s'ervicing, maintenance of all types, varieties
and Kinds of telephone and telecornmunication Instruments, internet equipments, compuier
peripherals and accstisories, radio communication instruments, data transmission equipments,
data acquisition, processing and logging equipments, signalling, telecommunication and control
equipments used In roads, rallways, ships, a}rcrafts, ports, railways stations, pubile places, along
with associated accessories and test cigs and to provide information technology,
telecommunication and internet services and services in related areas to any person, firm,
company, trusts, associated institution, soclety, body corporate, government or government
department, public or local authority In India and outside India and to develop procedures,
methaods and pririciples for and engage in research relating thereto.

4.To carry on aforesald activities in relition to setting up of Barge Jetty including aliled facifities at

una on captive use basis under Kandla Port Trust.

L
Tl
S
ﬁ!\n\m\‘\' il
5\3\"‘ 0;55’“:#6\

company incorporated. under the Cﬁmpantes Act, 1956, on 25™ QOctober, 1995 and having its
Registered Office situated at 27'& 3"’ Fldor, Kenokashree Arcade, CTS No, 10634, JNMC Road,

Neharu Nagar, Belagavi — 590010, Belgaum. The Equity shares of the Company are Hsted on #SE

Limited {SCRIP CODE - 532670) and National Stock Exchange of India Limited (SCRIP CODE -

,&;Wﬁ foep

9B

Wi gt
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sugar cane, molasses, syrups, melada, aicohol, spirits and all products and by-products,
thereof such as confectionery, glucoss, bagasses, bagasse hoards, paper, paper pulp, butyl
alechol, acetone, carbon-di- oxide, hydrogen, potash, canie wax, fertillzers, cattle fead and
food products.genarally.

2. To purchase sugar cane, sorghum, sugar beet, sago, palmyra Juice and ‘other crops or raw
materials used in the production of sugar and its. praducts and by- products.

3. To generate power by traditional and/or using, any latest techhotogy for the captive

consumption and also to distribute, self such surplus ganeration If necessary o outsiders,

1.21  “Undertaking” shail mean all assets, praperties, fiabilities and entire business, activities and
operations of the Transferor Companies on -a golng toncern basis ond shall include {without

limkation):

(@) all the assets whereversituated, whether movakile or immovable, tangible or intangibla, rea
or persenal, in possession or reversion, corporeal or incorporezl presant or contingent, of
whatsaever natyre, wherever sjtuated including furniture, fixtures, office equipment,
software, computers, ieasehold improvements, appllances, accassories, [nvantories, stockin-

trade, debtors, current assets, fixed assets, capital work-in-progress Including expenses

incurred to be copitalized and advances for assets, cash and bank balances including all riglits,

securities, whether encumbered or unencumbered, whether in certificate form or in

dematerialized form and agreements to purchase, sell, assign, mortgage in relation thereto,

loans and advances including accrued interest therean;

(c} all credits, advances, loans, fiked deposits, earnest manles, security deposits, provisions,

ol g

é"ﬁ\\%h”uly‘#’ %
Y 5
SR %

Wiabts, {Including debentures, bords, and other debt securittes), Nabilities, loans, va%e Hofl =

\-E.my

Iy

Botr wings, bills payable, pubiic deposits, interest attrued, contingent liabilltias and I Othgr

Pape 9 of 27
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(g}

For Monica

g words fmporting the singular include the plural; words importing any-gendar includ

all powers, authorities; allotments, approvals, consents, rights, licenses, permits, quotas,
subsidles and incentives, reglstrations, contracts, engagements, liberties, arrangements,
rights, titles, interests, benefits and advantages of whatsoaver mature and wherescever
situated belonging to or in the ownefship. power or possession and in the contro! of or vested
in or granted in favour of or enjoyed by the Transferor Companies, including but without
being limited to all patents, trademarks, trade names, copyrights, designs and other
cornmercial rights of any nature whatsoever and licenses In respect thereof, privileges,
liberties, easemants, advantages, beneflts, leases, tenancy rights, leasehold rights, ownership
flats, easements, authorizations, I-'Ights and benefits of all agreements, goodwill, recelvables,
benefits of any depasits, Including any tax - diract or indirect including advance tax paid,
refund receivable, credit for minimum .‘alterna.te tax, credit for input tax / service tax / CENVAT
credit / Goods and Service Tax (GST), tax déd_ucted in respect of any” Income recelved,
exer}nptions. benefits, concessions, incentives, right to use and avail of telephones, telexes,
facsimile connections and installations, utilities, electricity and electronic and other serviges,
reserves, provisions, funds, benefits of all agreements, contracts and arrangemerits, letters
of intent, memorandum of undarstanding, expressions of interast whether under agreement

herwise and ail other interasts belonging to ar in the ownership, power or péssession or

former customiers, customer credit information, custorner pricing information and all other
records, whether in physical form or electronic form, software license, domain/websites elc.

in connection with or relating to the Transferor Lompanies; and

all employees of the Transferor Companles-as-on the Effective Date .

Ing Put. 1td.
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bye-laws, as the case may be or any statutory modification or re-enactment thereof from time to

thme.

2. DATE OF TAKING EFFECT AND QPERATIVE DATE OF THE SCHEME

The.Scheme set-out herein in its present form or with any modificatian(s) as approved or imposed

or directed by the Tribunal, shall be effective from the Appointed Date but shalt become operative

from

the Effective Date,

3 SHARE CAPITAL

31

The capital structure of the Trarisferor Company No. 1 as on 31 March 2022 is as under:

Particulars Mos. Amount (In Rs.}
Authorised Share Capital '

Equity Shares of Rs.10 each 100,000 1,000,000 |

Total 100,000 1,000,000

Issued, Subscribad and Pald-up T

\.\‘ ‘Eéuitv Shates of Rs, 10 each, fully paid-up 10,000 1,05,"6-05“.

b Total 16,000 "3,06,060 |

......

180

3.2 The capital structure of t.hé Transferor Company No. 2 2 on 31 March 2022 is as under:
Particulars Nos. Amount (in Rs.)
Authorised Share Capital-
. , AT
Equity Shares of Rs. 10 each 25,000,000 250,000,(%
‘ Tota) { 25,000,000 250,000,000
d, Subscribed and Pald-up . 5
. ! . _— . T [ \‘ dro gr‘t‘ ‘l'c\\
uity Shares of Rs, 20-each, flly paid-up 250,000 2,500,000 IR ﬁ?‘g@-jﬁ/
Total 250,000 2,500,000

Page 110l 07
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Subsequent to the above date and till the date of apprava! of this Scheme by Board of Directors,

there-has been no change in the capital stracture of the Transferor Company No. 2,

3.3 The capital structure of the Transferor Company No. 3 as on 31 March 2022 15 as under;

Particulars Nos. : Amount {in Rs.)

Authorised Share Capital T

Equity SharesafRs. 10each - B 10,000 —1(36:005”
Total 10,000 100,000

Issued, Subscribed and Paid-up

Equity Shares of Rs, 10 each, fully paid-up 10,000 100,000-.

Total 10,000 | 100,000

1]

F

Subseguent to the above date and till the date of agproval of this:Scheme by Board of Directors,

there has been no change In the capital structure of t'{";‘ﬁ Transferor Company-No, 3,

34 The capital structure of the Transferee Company as on 31 March 2022 is as under:

Particutars L - Nos. - . Amuuﬁﬁln Rs.)

% Authorised Share Capital

Eauity Shares of Rs.deach -1 8,000,000000 | 8,000,000,000

d ference Shares.of Rs, 100 é’_ej;'h . 172,500,000 17,150,000,000

y : % Totald|  &171,500,000 25,150,000,000

o e

lssued; Subscrlbéd and Fald-u |:1ar

Ty feldie

Equity Shares of Rs. 1 each, fullyipaid-up 5| 2,198,480,778 T 2128489,773
N Towali} ~ 2;128,489,773 2,128,485,773
: HE , :
ay
H ;_é‘

sy
\'&.

ng;.\ Hﬁe as been no change in the capltal structure of Ihn Transferee (.ompany‘.
tlﬂh‘l it

m\\ﬂf\i
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PART-B

SCHEME OF AMALGAMATION QF TRANSFERQR COMPANIES WITH THE TRANSFEREE COMPANY

. 4. TRANSFER OF ASSETS AND LIABILITIES
4.1 Upan this Scheme coming into effect oh and from the Appointed Data, and sub}ect to tha
provisions of the Scheme in relation ta the mode of transfer and vassting, the Undertaking of the
Transferor Companies shall be transferred to and vested in or be deemed to betransferred to and

vested in the Transferae Company in the following manner:

(a) With effect from the Appointed Date, the whole of the business and the Undertaking of the
Transferor Companies shall, under tha provisions of Sectjons 230 and232 and all. other appfic'able
provisions, if any of the Act, without any further act or deed be transfarred to .and vested in and
deemed to be transferred to and vested in the Transferee Company as a going concarn so as to
become, as from the Appointed Date, the assets and liabilities of the Transferen Company and to

vest all the rights, titles, interest, and authorities therein to the Transferee Company.

(b)  With effect from tha Appainted Date, all the investments of the Transferor Companies, if any,

whether held as long term or short term or stock-in-trade shall, without any further act or dead, .

g and stand transferred to the Transferee Company and also all the moveahls assats including
ca¥h\n hand, if any, of the Transferor Companles, capable of transfer by manual delivery or by
j‘t@ ement andfor delivery shall be so delivered or endorsed and/or delivered as the case may
93 the Transferee Company to the end and intent that the property therein passes to the
i ,; | ". J \ j’fansferee Company, on such delivery or endorsement and delivery in pursuance of the provisions

\'.'N-,‘ 'ue n_..-"-
of Section 230-232 and other applicable provigions of the Act,

{c) in respect of the-movable properties of the Transferop Companies{other than those specified in

es, if any, recoverable in cash or in kind or for value to be received, bank bala %es@nd *%é%%?‘

I\o[

'rposi s, if any, with government, semi-govarnment, local and other authorities and bodie urW|th

wr \ gt

npany or other person, they shall without any further act, instrument, deed, be transhoxet, 0
gﬁ pany or other pg i Y g ' RM&W )
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Company may, at any time after the coming into effect of this Scheme in agcordance with the

provisions hereof, if so requi.red, under any law or otherwise, give notice in such form as it may
deem fit and proper, to each person, debtor or deposites, as the case may be, that pursuant ta the
NCLT having sangtioned the Scheme, the said debt, loan, advance, bank batance, or deposit be paid
or made goed or held on account of the Transferee Company as the parsan entitled thereto to the
end -and intent that the right of the Transferar Companies to recover or realize all such debts
(including the debts payable by such person or depositee to the Transferor Companies) stands
transferred-and assigned to the Transferee Company and that appropriste entries should be passed

in its books to record the aforesaid change.

The Transferee Company may, at any time after coming into effect of Lhis Scheme in accordance
with the provisions hereof, If sp required, under any law er otherwise, execute deeds of
conflrmation / notice in favour of any other party to any -contract or arrangement lo which the
Transferor Companies are party in order to give formal. effect to the above provisions. The

Transferee Company shall under the provisions of the Scheme be deemed to be authorized to

rities}, loans, whether secured and unsecured, fiabilities, duties, obligations of avery kind,
nature and description of the Transferor Companies shall, under the provisions.of Sections 230 and
232 of the Act without any further act or deed be transferred to or be deemad to be tr.:msferred
to the Transferee Company so as to become as from the Appbim:ed Date the dabts, loans, liabilities,

duties, obligations of the Transferee Company and further that it shall.not be netessary to obtai

sffe

exte ﬁ he personal guarantees,

Pape 140 27
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further clarified that the personal guarantees issued for and on behalf of the Transferor Companies

if not waived or released will continue to bind the guarantars,

(i All the licenses, permits, quotas, approvals, permissions, incentives, Lax exemptions, benefits,
concessions or deferrals, Ioéns, subsidies, concessions, grants, rights, claims, leases, tensncy dights,
|therties, special status and-other benefits or privileges enjoyed or copferrgd upon or held or
availed of by and all right§ and benefits that have accrued, which may accrue to the Transferor
Companies whether on, before or after the Appointed Date and prior to the Effective Date in
connection ot in relation to the operatian of the Undertakings of the Transferor Companies shall,
pursuant to the provisions of Section 232-(4] of the Act and ali other applicable provisions,-If any,
without any further act, Instrument or deed, be and stand transferred 16 and vested in and or be
deemed to have been transferred to and vested in-and be available to the Transferee Company 50
85 1o become as and from the Appointed Date the license_s, permils, guolas, approvals,
permissians, incentives, tax exemptions, tax credits, bensfits, concessions or defaryals, loans,
subsidles, concessions, grants, rights, claims, leases, tenancy rights, llberties, rehabllitation

schernes, special status and other beneflts or privileges of the Transferet Company and shall

réxgaln valid, effective and enforceable on the same terms and conditions to the extent permissibla

law {'SGST') and integrated goods and service tax law {‘IGST’}, custorn duty etr. paid or payable by

the Transferor Companies in resbect of the aperations and / or the profits of the business before

the Appoinj:ed PDate shall be on account of the Transferar Campanies and, in so far it relates ta the

tax payment including, without limitation, Incorne tax, levy including equalization lewy, sale

“\Rl\\‘ L‘ f&

\\
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{h)  Where any of the llabilities and obligations of the Transferor Companies as on the Apgointed Date
transferred to the Transferee Company have been discharged by the Transferor Companies after

the Appainted Date and prior to the Effective Date, such-discharge shall be deemed to have been

for and on account of the Transteree Company.

{iy The Transferor Companies shall at its discretion give notice in stieh form as it may deam it and
proper to each person, debtor or depositar that pursuaar to the NCLT having sanctioned the
Scheme, the sald debt, loan, advance or deposit shall be paid or made good ar held on account of
the Transferee Company and that thereafter the right of the Transferar Campanies to recover or

reallze the same stonds extinguished.

4.2 If and to the extent there are inter—corporate loans, deposits or balancas amongst the Transferar
Co}npanies- and Transferee Company, the obligations in respect therzof shall, on and from the
Appointed Date, come ta an end and sultable e;‘fect shall be given in the books of accounts and
records of the Transferge Company, Iif reguired, Fo.r such adjustments of debts or liabilities, as the

case may be, For removal of doubts, there would be no accrual of Interest or othet charges in

ect of any such inter-company loans, advances or outstanding balances with effect from the

" th E‘érr\ ferand / or vesling of the properties as aforesald shall be subject to the existing charges,
f vy 4

N ,h@gtlg’ cation and mortgages, if any, in respect of all the aforesaid assets or any part thereof of
N L"T Y

\.», ,Ih'é Trdnsferor Companies.

Provided however, that any referencg in any security dosuments or arrangements, Lo which the
Transferor Companies are party, to the.assets of the Transferor Companies which it has offered or

agreedto be offered as security for any financial assistance or obligations, to the setured cr

of the Transferor Companies, if any, shall be construed as referance only o the assets aﬁ'g)mmg{\m é,, g
,' the virlue ufé.
all \rje;g;“ . {i@

tpa s
deemed to extend, to any.of the assets or to any of the other units or divisions of tRe—~—"

A

id Clause, 1o the gnd and intent that such security, morigage and charpe

'Gompanv. unless specificatly agreed to by the Transferor Companies with such secured

For Monicg Trading Privala Limited
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Pravided that the Scheme shall not operate to enlarge the security of anyloan, deposit or facility

created by or available to the Transferor Companies which shali vest in the Transferaa Company
by virtue of the Scheme and the Transfaree Company shall not be obliged to create any further or

additional securlty thereof after the Scheme has become effective or otherwise.

44  Where any of the llabllities snd abligations of the Transferor Companies as on the Appointed Date
have been discharged by the Transferee Company-after the Appointed Date, such discharge.shall

be deemed to have been for and an account of the Transferor Companies,

4.5 All loans raised and utillzed and all debts, duties, undertakings, Hlabitities and obligations incurred
or undertaken by the Transferor Companies in relation to or in connection with the Undentaking
on-and after the Appointed Date and prior to the Effective Date subject to the pravisions of this
Scheme shall be deemed to have been raised, used, Incurred or undertaken for and on benalf of
the Transferor Companies and to that extent they are outstanding on the Effective Date shall, upon
the coming into effect of this Scheme, pursuant to the appiicable provisions of the Act, without

further act, instrument or deed be and stand transferred to and vested In the Transferee

o

panyiend shall become the debts, dulies, undertakings, liabilities and obligations of the

addition to the business of the Transferee Company.

4.7 The Scheme Is not likely to Impose any additional burden / hardship on the members of Transferor
Companies or the Transferee Company norwill it affect the interests of any of classes of members

/ creditors of the Transferor Companies and the Transferee Company,

" wm\‘-ﬁ“\m “[;he ransfitrea Company shall not affect any contract or proceedings relating to the assets

5“&0?- .\3'30\. liahit[k}

. .
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5. CONTRACTS, DEEDS AND OTHER INSTRUMENTS
 Subject'to all the provisions of thisScheme, all contracts, deeds, bonds, agreements, engagements,
registrations, benefits, entitlements, arrangements and other instruments of whatsoever nature
to which the Transferor Companies are 2 party or to the beneflt of which the Iransf’eror-c:or.nba nies‘
may be eligible and which are subsisting or having effect ‘lrﬁmedia‘telv before the Effective Date,
shall be in fuil force and-efféct againstor in favaur of the Tra nsferge.Company as the case may be,
enforced as fully and effectively as if, In;stead of the Transferor Companies, the Transferee

Company had beeri a party or benafictary thereto,

6. LEGAL PROCEEDINGS

61  Upon the coming into effect of this Scheme, all suits, actions, writ petitions, reu;sluns and
proceedings Including !e{g_al and taxation proceedings [hereinafter called ‘the Pruceé-dlngs') of
whatever nature by or against the Transferor Lompanies, whether pending and / or arising on or
'before.tjhe Effective ﬁqte.shall not abate, or be discontinued or be in any-way prejudicially affected

by reason of the transfer vfthe Undertaking of the Transferor Companies pursugiit to-this Schéme

‘but be continued, prosecuted and enforced by or against the Transferse Company as effectually as

ndv 220N and from the Effective Date; the Transferee Company ‘may initiate and/or continue any

Praceedings; which were earlier In the name of the Transferor Companies.

63  Afterthe 'Abpo]nted Date and before-the Effective Date,,lf any, procesdings are taken by or against

the Transferor Companies, the same shall be Instituted and/or defended by the Tran

Companies for and on behalf of the Transferee Company.

PYCT OF BUSINESS BY TRANSFEROR COMPANIES TILL EFFECTIVE DATE

m‘?ﬁ“\&
S Wk epet from the Appointed d tip to the Effecti :
“**:u»-‘ f-\'“‘“\% ! elict fram the Appointed Date, and p to the Effective Date:
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-1 The Transferor C.ompanias shall carry on or desmed to have carried on zil their respective
businesses and activitiés and shall be deemed to have held or stood possessed of and shall hold
and stand possessed of all the said assets for and on account of and in trust for the Tran.sferee
Campany. The Transfaror Companies hereby undertake to hold the assers, properties and liabilities

‘with utmost prutience untit the Effective Date,

7.2 Allthe profits or income aceruing o arising to the Transferor Companies or expendituras or lngses
arising or incurred by the Transferar Companies shall for all purposes be treatad and ba deemad
to be and acerued as the profits and income or expenditure or losses of the Transferee Company,

as the case may be.

7.3 The Transferor Companies shall carry on their business activities with reasonable diligence,
business prudence and shall not alignate, charge, mortgage, pledge, encumber or atharwise deal
with the said assets or any part thereof except in the ordinary course of business or pursuant to
any pre-existing obligation undertaken by the Transferar Companies prior to fhe Appointed Date -

and except with prior written consent of the Transferee Campany,

ided however, the Transferor Companies shall In the ordinary course of business be entitled

3

Offow in the form of loans if deemed necessary by it and further consent for this purpose will

equlred of the Transferee Company In that behalf.

Transferor Companies shall not, without prior written consent of the Transferee Compony,

undertake any new business activity outside thelr ardinary eourse of business,

7.5 ‘The Transferar Companies shall not, without prior weitten consent of the Transferee Company,

take any major pol[.cﬁ-,degisionsln respect of management of the Company and for the business o

R fae}

78]
YL

the Company and shall not change their present capital structure,
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already concluded by the Transferor Cormpanies on or before the Appoeinted Data or after the
Anpointed Date tifl the Effective Date, to the end and intent that the Transferge Company accepts

and adopfs alt acts, deeds and things mads, dane and executed by the Transferor Companies as

acts, deeds and things made, done and executed by or on behalfl of the Transferee Company.

TREATMENT OF TAXES

Any tax liabilities/refunds/credits/ciaims/levy including equalization levy relating thereta under the
Income-tax Act, 1961 (hereaffer referred to a5 the ‘IT Act’), Finance Act, Customs Act, 1962, State
sales tax laws, Central Sales Tax Act, 1956, Finance Act, 1994, Goods and Services Tax Laws orother

Applicable Laws / regulatlons dealing with taxes / duties / levies [hereinafter in this Clause retarred

" to as 'Tax Laws'] allocsble:orralated to the business-of the Transfaror Companies to the extent not

provided for or covered by tax provision in the books of accounts made as on the date Immediately

" preceding the Appointed Date shall be ireated as liabilitias/refunds/credits/claims of the

Transferee Company and shall be transferred to Transferee Company. Any surplus in the provision

for taxation/ duties/levies-account Including advance tax and tax deducted st saurce, credit for

minimum alternate tax / service tax as on the date immadiately preceding tha Appointed Date will

For Monlca Trading
g Pvt. Ltd,
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off and/ or refund, advance tax credits, credit for minimum alternate tax / tax deducted at source
/ foraimn taxes withhald/ pald. input tax eredits ate. if any, under any of the aforesaid tax laws as

may be required consequent to implementation of this Scheme.

8.5 Upon Scheme coming into-effect, any obligation for deduction of tax at source on any payments

made by or to be made by the Transferor Companies shall be made or deemed o have been made

and duly complied with by Transferee Company.

86 All intangible assets {including but not limjted to goodwill) belonging to but not recorded in the
books of account of the Transferor Companies and ali intangible assets {including but not limited
to goodwill) arising or recorded In the process of amalgamation in the books of atcount of
Transferee Company shali, for all purposes, be regarded as an intangible asset in terms of
Explanation 3{b} to Section 32(1) of the IT Act and Transferce Campany shall be eligible for

depreclation there under at the prescribed rates.

g, TREATMENT OF SCHEME FOR THE PURPOSES OF THE INCOME-TAX ACT, 1961

fplgamation” as specified under Sections 2{1B) and 47{vi) of the IT Act. If any terrs or

s of the Scheme are faund or interpreted to-be inconsistent with the provisions of the said

necessary tc-comply and come withir the definition-and conditions relating to "Amalgamation” as
specifled in the IT Act. In such an avent the Clauses which are inconsistent shall be rodified or if

the need arises be deemed to be deleted and such madification/deemed deletion shali- howover

7o [ o %
WBANY L g
¥, W8 %%

o g2

not affect the other parts of the Scheme.

Wy e
2 e Wavess of the Transferor Companles In service on the Effectiva Date shall B ‘ur“;(fe’.}‘,-gm&@.\
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10,2 1t is provided that so far as the provident fund or any other special scheme(s) / fund(s}, if any,
created or existiné for thevbeneflt of the employees of the Transferor Companias are concerned,
upon the coming into effect of this Scheme, the Transferae Company shall stand substituted for
the Transferor Companies for all purposes whatsoever related to the administration or operation
of such schemes or funds or In relation to the obligation to make contributions to the said
schemes/funds in accordance with provisions of such schemes/funds as per the terms provided in
the respective tr;Jst deeds, to the end and Intent that all the fights, duttes, powers and obligations
of the Transferor Companies in relation to such scheme_sjfundt; shall become those af the
Transferee Company. It Is clarifled that the services of the employees of the Tra nsferor-Companies

will be treated as having been continuous for the purpase of the aforasaid schemes/funds,

103  The Transferee Company shall continue to ablde by any agreements/ settlement entered into by
the Transferor Companies with any of Its employees. The Transferge Cormpaty agrees that for the

purpose of payment of any retrenchment, compensation, gratuity and-other terminal benefits, the

N \E.

s, o)

st CONSID TION
1.\\“‘:?;%:; \\5*5\““

'\1\?‘ l)‘ ﬂ“)’.s ‘3“ .

. As

tothe Amaigamatlan of the Transferor Companles into and with the Transferee Company, The paid
up capitel held by the Transtersa Campany together with its nomineesin the respective Transferor
Companies, shall stand cancelled wi!;j‘hopt any futther act, application or deed,

It is further clarified that since the Transferor Companies arg wholly owned subsidiaries of the

Transferee Company, no 'consigieratiqn shall be discharged by the Transferee Company p

to the Amialgamation of the Transferor Companies,

. ptna v
nding any*hmg else contained in the Scheme, the Transferee Company shall account for =

maticn of each of tha 3 Transfaror Cornpany In ite books of accounts In acesrdance with

For Monica

Pvt. Lid.
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the Companies (Indian Accounting Standard} Rules, 2015, as may be amended from time totime,

and the date of such accounting treatment would be in accordance with the applicable Ind AS:

121 The Transferee Company shall identify and recognise the individual identifiable assets acquired
{including those assets that meet the definition of, and recognition criteria for, Intangible assets in
Ind AS 38 Intangible Assets) and labilities assumed of each of the 3 Transferor Company at fair

value, subject to any adjustment that may be required in terms of paragraph 12.3 below;

12,2 The value of all investments, net of impairment loss {if any} in accordance with Ind AS, held by the
Transferea Company in the each of the 3 Transferor Company shall stand cancelled pursuant to

amalgamation;

123 Difference, if any, arising after taking effect of clause 12.1 and clause 12.2 subject to impairment
assessment shall be apportioned over the assets acquired {other than assat Initially measured at

an amount other'than cost) in proportion of their respective fair values;

Pursuant to the amalgamation of each of the 3 Transferor Company with the Transferee Company,
inter-company balances between the Transferee -Company and/or each of the 3 Transferar
any, if any, appearing in the books of each of the 3 Transferor Com pany and/or the Transferec

pany,.shall stand cancelied and there shali be no further obligation in that hehalf;

For accounting purpase, tha Scheme will be-given-effact on the date when ali substantiat conditions

for the transfer of assets and tabilities of each of the 3 Transferor Company are completed;

126  Any matter not deait with in Clause hereinahove shall be dealt with in accordance with the indian

A faf
@ﬁ\\%whrp:r
%,

-

Accounting Standards applicable to the Transferee Company.

‘ w‘&@’
cn th Scheme becoming effective,. the authorized share capital of the Transfered ten; BXm ,/
w

Ically stand Increased / reclassified without any further act, Instrument or deed on
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Tribunal »sanc'tionin‘g this Sc;he_me:being filed With the appropriate Registrac of Companies. The
Memorandum of Assaclation and Articles of Association of the Transferes Company (relating to the
-authorized share capital) shall, without any further act, instrument or deed, be anﬁ stand altered,
modified-and amended, and sanstioning of the Scheme shall be deemed to be sufficient for the
purposes of effedtlng this amendment, ar;d no further resolution(s} under Sectians 13, 61, 14 of
the Companles Act, 2013 and other applicable provisions of the -Att would be required to be
separately passed, as the case may be and for this purpose the stamyp duties and fees paid on the
authorized share capital of the Transferor Companies shall be utilized and-applied to the increased
authorized share capjtal of the Transferee Company and there would be na requirement for any

further payment of stamp duty and/or fee by the Transferee Company for increase in the

euthorized share capitsl to that extent.

132 It is clarified that no further resolution would. be required to be separately passed for the

amendment of the Memorandum of Assagiation and Articles of Association of the Transferee

<

A R ), ompany and Clause V.of the Memorandum of Association shall stand substltuted accordingly by

‘ w“ﬁwi\ e\ e\irtue of the approval of this Scheme.

W G T
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ot
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companies will tie clubbed with the Transferee -Campany In Clause It of Memorandum of
Assaciation, It Is clarified that for the said purpose no flirther resolution would be required to be

separately passed for the amendment of the Memorantum of Assqclation and Articles, of

Companies-Act, 2013,

14.  DISSOLUTION WITHOUT WINDING UP OF THE TRANSFEROR COMPANIES -

Autherised Slgnitory oL Bagn 24 of 37
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PART-C — GENERAL CLAUSES, TERMS AND CONDITIONS

15, ARPLICATION TO THE TRIBUNAL

15.1 The Transferor Companies and the Transferee Cornpany shall-with all reasonable dispateh, make
application/petition under Sections 230 and 232 and other applicable provisions of the Act to the
Tribunal, seeking orders for dispensing with or convening, holding and conducting of the meetings
of the members andfor creo;ﬁtors of the Transferor Companies and the Transferge Company as may

be directed by the respective Tribupal.

15.2  On the Scheme being agreed to by the raquisite majorities of the members and/or creditors of the

Transferee Company and the Transferor Companies or dispensation thergof as directed by the

Tribuhal, the Transferee Company and the Transferor Companies shall, with alt reasonable

dispatch, applyto the Tribunal, for sanctioning of this Scheme and for dissolution of the Transferor

which the NCLT and / or any other competent autharity may deem fit to diract or tmpose and the
said respective Boards may do all such acts, things and deeds necassary in connection with or to
carry out the Scheme into effect and take such steps as may be necessary, desirable or proper to

resolve an\} doubts, diffleulties or questions whether by reason of any order of the NCLT or any

4
| ein

16,2  The Campanias shall have the diseretion to withdraw their application(s)/ petition(s) frofy NCLT

s
rQnerous terms or other tarms not acceptable to them-which may be introduced in the S¢ Al B}:‘L
) st

Wethdl at the meetings of shareholders/craditors or-at the time ot sanction of the Sehemu or o3
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of Companles, However, necessary intimation may be filed by the Companies with the NCLT of their '

decision not to file the Scheme and not to maka:it effective. !

17.  'SCHEME CONDITIONAL UPON APPROVALS. / SANCTIONS

This Scheme Is specifically conditional upon and subject to:

17.1 Approval of, and agreement to the Scheme by the requisite majorities of members or cieditors of
the Transferor Companies and Transferes Company or dispensation thereof as may be directed by
tha Tribunai on the applications made for directions under Section 230 of the said Act for calling or
dispansing with meaetings and necessary resolutions being passed under the Act for the purpose, If

required.

17.2 The sanctions of the Tribunal and any other Autharity being abtained urider Sections 230 and 232

nd other appiicable pravisions of the Act on behaif of the Transferor Companies and Transferce

.
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19, BOARD OF DIRECT ORS OF THE TRANSFEROR COMPANIES
Upan coming into effect of this Scheme, the Board of Directors of the Transferor Companies shg

discharged, without any furthar act ordeed,

AREA-MARGL PIPELINE
oNER 16), Muntgy
SINEOF Mananas Qi
RECN.2261

20,  SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of businesses under Clause 4 and the continuance of proceadings by .
L]
ded bythy

the Transferor Companies ahove shall not affect any transaction or proceedings already coriclu

Transferar Companies on ar before the Appointed Date Ul the Effective Date, to the end and Intént that
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22,

the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor

Companies in respect theretg as done and executed on behalf of itseff.

SEVERABILITY
If any part or provision of this Scheme is found to be unworkabie for any reasan whatsoever, the same shail
Not, subject to the.decision of the Board of Directors of the Transferar Companies and Transfgree Company,

affect the validity or implementation of the other parts and/or provisions ol‘ this Schermne.

EXPENSES CONNECTED WITH THE SCHEME

All cost; charges and expenses in relation to or in connection with this Scheme and of carrying sut and
completing the terms and provlsnons of this Scheme and/or incidental to the completion of Schame of
Amalgamation- of the Transferor -Companies In Pursuance of the Scheme shall be bome and pald by the

Transferea Company only, Similarly, tha Transfaree Company shall alone bear any duties, stamp duty or

"Laxas feviable, if any, in pursuance-to or as-a consequence of the Scheme of Amalgamation,
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