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March 29, 2025

e Dear Sir/Madam,

Sub: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

We refer to the letter dated March 11, 2024 intimating about the approval granted by the
Board of Directors of the Company vide board resolution dated March 11, 2024 for proposed
Scheme of Amalgamation under Section 232 read with Section 230 and other applicable
provisions of the Companies Act, 2013 and the rules and regulations made thereunder, for
amalgamation of Batliboi Environmental Engineering Limited (‘BEEL’ or ‘the Transferor
Company’) with and into Batliboi Limited (‘the Transferee Company’) and their respective
Shareholders (‘the Scheme’ or ‘this Scheme’), subject to the approval of National Company Law
Tribunal, Mumbai Bench and other statutory and regulatory authorities.

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we inform you that the Hon’ble National Company Law Tribunal (‘NCLT’),
Mumbai Bench, vide its order dated March 24, 2025 (“Order”) has approved the Scheme. The
certified true copy of the order was received by the Company on March 28, 2025, and the same
shall be filed with the Registrar of Companies, Mumbai, by the Company and the Transferor
Company, as per the applicable laws. Accordingly, the Scheme shall become effective upon
filing of the same with the Registrar of Companies, Mumbai.

The certified true copy of the NCLT order along with the Scheme of Amalgamation is attached
herewith for your reference.

Kindly take the same on record.

Thanking you,
Yours faithfully,
For Batliboi Limited

POOQOJA  Digitallysigned

by POOJA ROHIT

ROHIT SAWANT

Date: 2025.03.29

SAWANT 103647 0530

Pooja Sawant
Company Secretary & Compliance Officer
ACS 35790




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) /165 (MB) / 2024

Details of Petitioner Companies:

Batliboi Environmental Engineering
Limited, a company incorporated under
the provisions of Companies Act, 1956
~ having its registered office at Spartan
House, 1st Floor, Plot No. B 29, Road
No. S-18, Wagle Estate, Thane West,
Maharashtra, India — 400 604.
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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 read with Companies
(Compromises, Arrangements and
Amalgamation) Rules, 2016
AND
In the matter of
Scheme of Amalgamation for merger of
Batliboi Environmental Engineering Limited
(‘BEEL’ or ‘the Transferor Company’ or
‘First Petitioner Company’) with and into
Batliboi Limited (‘the Transferee Company’
or ‘Second Petitioner Company’) and their
respective Shareholders (‘the Scheme’ or ‘this

Scheme”)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) / 2025

IN
C.A. (CAA) /165 (MB) /2024
[CIN: U74210MH1959PLC011435] ) .. FIRST PETITIONER COMPANY/
TRANSFEROR COMPANY

Batliboi Limited, a company incorpo-

rated under the provisions of Companies

Bharat House, 5th Floor, 104 B.S. Marg,

Fort, Mumbai, Maharashtra, India — 400

001. ..SECOND PETITIONER COMPANY/
[CIN: L52320MH1941P1.C003494] TRANSFEREE COMPANY

)
)
Act, 1956, having its registered office at )
)
)
)

(First Petitioner Company and Second Petitioner Company are hereinafter together re-

ferred to as ‘Petitioner Companies’)
Order delivered on 24.03.2025

Coram:
SHRI SUSHIL. MAHADEORAO KOCHEY, HON’BLE MEMBER (Judicial)
SHRI CHARANJEET SINGH GULATI, HON’BLE MEMBER (Technical)

Appearances: v
For the Petitioner Companies: CA Rahul Atal i/b A R C H and Associates, Chartered

Accountants

For the Regional Director: Ms. Rujuta Bankar, Assistant Director on behalf of the
Regional Director (WR), MCA, Mumbai
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

CP. (CAA) /21 (MB) /2025
| IN
C.A. (CAA)/ 165 (MB) / 2024

ORDER

Heard the Professional for the Petitioner Companies, the representative of the
Regional Director, Western Region, Mlmsﬁry of Corporate Affairs, Mumbai. No
objector has come before the Tribunal to (éppose the Petition and nor any party

has controverted any averments made in thfe Petition.

The sanction of this Tribunal is sought uinder Sections 230 to 232 and other
applicable provisions of the Companies .é&ct, 2013 (‘Act’) to the Scheme of
Amalgamation of Batliboi Environmental iEngineering Limited (‘BEEL’ or ‘the
Transferor Company’ or ‘First Petitioner§ Company’) with and into Batliboi
Limited (‘the Transferee Company’ or ‘Segc:oﬁd Petitioner Company’) and their

respective Shareholders (‘the Scheme’ or ‘this Scheme’).

The Professional for the Petitioner Companies submits that the First Petitioner
Company is primarily engaged in the business of design, selection, engineering,

fabrication, supply, installation, and commissioning of air pollution control

equipment and systems for a variety of ind}lstrial and municipal applications.

The Professional for the PetitionerFCompalnies submits that the First Petitioner
Company is primarily engaged in manufacturing of essentials and specialty
chemicals (such as acetyl, ketene and diketene). The Second Petitioner Company
is primarily engaged in the business of Maghine Tools, Air Engineering, Textile
Machinery.

The Professional for the Petitioner Compaénies further submits that the Scheme
of Amalgamation is expected to yield the fiollowing benefits:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) / 21 (MB) / 2025
IN
C.A. (CAA) / 165 (MB) / 2024

Rationale for the Scheme:

a.

Economies of scale will play a bigger role as the consolidated entity’s oper-
ational efficiency will increase, which will in turn allow the merged entity to
compete on a larger scale in the industry, thus benefiting the merged entity

and the shareholders;

Rationalization of operations with a greater degree of operational efficiency

and optimum utilization of resources;
The combined net worth of both entities will enable the merged entity to tap
into new business opportunities thereby unlocking growth opportunities for

the merged entity;

It would result in the consolidation of business activities and will facilitate

effective management of investment and synergies in operations;

Being a part of the same management, this amalgamation would facilitate
the simplification of group structures and reducing administrative redundan-

cies;

Reduction in multiplicity of legal and regulatory compliances, reduction in
overheads, including administrative, managerial and other costs amongst all;

and

Consolidation and simplification of the group structure and reduction of ad-

ministrative costs at the group level.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) /2025
IN
C.A. (CAA) /165 MB) /2024
Accordingly, the Board of Directors of the Petitioner Companies have

formulated this Scheme to undertake various steps as envisaged in this Scheme
pursuant to the provisions of Sections 230-232 of the Companies Act, 2013
(including any statutory modification or re-enactment or amendment thereof).

The Professional for the Petitioner Companies submits that the Petitioner
Companies have approved the Scheme by passing Board Resolutions on 11%
March 2024 and have approached the Tribunal for sanction of the Scheme. A
certified trﬁe copy of Board Resolution of respective Petitioner Companies
approving the Scheme are annexed with Company Scheme Petition. The
Appointed Date for the Scheme is 1% April 2023.

The Professional for the Petitioner Companies submits that the Company
Scheme Petition has been filed in consonance with the order dated 24% October

2024, passed by this Tribunal in C.A.(CAA) / 165 (MB) / 2024.

The Professional for the Petitioner Companies states that the Petitioner
Companies have complied with all the requirements as per directions of the
Tribunal. Moreover, the Petitioner Companies undertake to comply with all the
statutory requirements, if any, as required under the Companies Act, 2013, and
the Rules & Regulations made there under. The said undertaking is accepted.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -

A\

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) /165 (MB) /2024
The Regional Director, Western Region on behalf of the Central Government

has filed their Report dated 11% March 2025 (‘Report’) praying that this Tribunal
may pass such orders as it thinks fit, making certain observations in paragraphs

2 (b) to (k) of the Report. In response to the observations made by the Regional

Director, the Petitioner Companies have also given necessary undertakings and
clarifications vide their affidavit dated 11® March 2025 in reply to observations
of the Regional Director dated 11® March 2025. The observations made by the
Regional Director and the clarifications and undertakings given by the Petitioner

Companies are summarized in the table below:

2(b)

take to comply with the provisions
of section 232(3)(i) of the Compa-
nies Act, 2013 through appropriate
affirmation in respect of fees paya-
ble by Transferee Company for in-
crease of share capital on account

of merger of transfer of companies.

Para | Observations as per Report of the | Response of the Petitioner
No. | Regional Director dated 11" | Companies
March 2025
Transferee Company should under- | In so far as observations made in

paragraph 2 (b) of the Report of the
Regional Director is concerned, the
Petitioner Companies hereby un-
dertake to comply with the provi-
sions of Section 232(3)(1) of the
Companies Act, 2013 regarding
set-off of RoC fees paid by the
Transferor Company against any
fees payable by the Transferee
Company on its authorised capital
subsequent to approval of the
Scheme. The aggregate authorised
share capital of the Transferee
Company shall automatically stand
increased to that effect by simply

Page 6 of 31




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH -

A\

C.P. (CAA) /21 (MB) /2025

IN

C.A. (CAA) /165 (MB) /2024

filing the requisite e-form INC-28
with the concerned Registrar of
Companies without any further act,
instrument or deed on the part of
the Transferee Company. Further,
in the event of any increase in the |
authorised share capital of Trans-
feror Company before the Effective
Date, such increase shall be given
effect to while aggregating the au-
thorised share capital of the Trans-

feree Company.

2(9)

In compliance with Accounting
Standard-14 or IND-AS 103, as
may be applicable, the resultant
company shall pass on such ac-
counting entries which are neces-
sary in connection with the scheme
to comply with other applicable Ac-
counting Standards incldding AS-5
or IND AS-8 etc

In so far as observations made in
paragraph 2 (c) of the Report of the
Regional Director are concerned, it
is submitted that in addition to
compliance with IND AS 103, in
connection with the Scheme, the
Transferee Company shall pass
such accounting entries which are
necessary to comply with all other
applicable Accounting Standards
such as IND AS 8 etc. to the extent
applicable. Further, the Petitioner
Companies undertake to comply
with all accounting standards and
accounting

generally accepted
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH -

A\

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) / 165 (MB) / 2024

principles applicable at the time of
making the Scheme effective.

2(d)

The Hon’ble Tribunal may kindly
direct the Petitioner Companies to

file an affidavit to the extent that the

Application and Company Petition
are one and same and there is no

discrepancy, or no change is made

Scheme enclosed with the Company

In so far as observations made in
paragraph 2(d) of the Report of the
Regional Director are concerned, it
is affirmed by way of this affidavit
that the Scheme enclosed to the
Company Scheme Application and
the Company Scheme Petition is
one and the same and there are no

discrepancies or changes made.

2(e)

The Petitioner Companies 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 the
Amalgamation or arrangement.
Further, the approval of the scheme
by the Hon’ble Tribunal may not
deter such authorities from dealing
with any of the issues arising after
giving effect to the scheme. The de-
cision vof such authorities shall be
binding on the petitioner companies

concerned..

In so far as observations made in
paragraph 2(e) of the Report of the
Regional Director are concerned,
the Petitioner Companies have duly
served notices under Section
230(5) of the Companies Act 2013
to the concerned regulatory author-
ities. Further, the Petitioner Com-
panies hereby undertake that the
approval of the scheme by the
Hon’ble Tribunal may not deter
such authorities from dealing with
any of the issues arising after giv-
ing effect to the scheme. The deci-
sion of such authorities shall be
binding on the Petitioner Compa-

nies, subject to appropriate rights
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH -

v

C.P. (CAA) /21 (MB) /2025

IN

C.A. (CAA) / 165 (MB) / 2024

It is submitted that the Petitioners
may be asked to comply with the re-
quirements as clarified vide circu-
lar no. F. No. 7/12/2019/CL-I dated
21.08.2019 issued by the Ministry of
Corporate Affairs.

and remedies available to the Peti-
tioner Companies under the appli-

cable law.

2(9

As per Definition of the Scheme,

“Appointed Date” means the Ist
day of April, 2023 or such other
date as may be approved by the
Hon’ble National Company Law
Tribunal(s), for the purposes of this

Scheme”

“Effective Date” means the date on
which last of the conditionalities
specified in Clause 20 of the
Scheme is fulfilled. Any reference in
this Scheme to the date “upon the
Scheme becoming effective” or “ef-
fectiveness of the Scheme” or
“upon coming into effect of this
Scheme” or “upon the Scheme com-
ing into effect” shall mean the Ef-
fective Date, as defined in this

Clause;

Insofar as the observations made in
paragraph 2(f) of the Report of the
Regional Director are concerned, it
is submitted that the Appointed
Date i.e., 1% April 2023 and the
Scheme was approved by the
Board of Directors of the Petitioner
Companies on 11% March 2024.
The Second Petitioner Company is
an entity listed on the BSE Limited
(“BSE”) and before filing of Com-
pany Scheme Application with
Hon'ble Tribunal, the Second Peti-
tioner Company need to file for ob-
taining observations from the stock
exchange and SEBI, where shares
of the Second Petitioner Company
are listed, in accordance with SEBI
Regulations and Stock Exchange
Circulars, issued from time to time.

The Second Petitioner Company
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) /2025
IN
C.A. (CAA) /165 (MB) /2024
“Record Date” means the date to be | BSE on 29t March 2024 for seek-

fixed by the Board of Directors of | ing their observations on the

the Transferee Company or a com- | Scheme. Hence, the Scheme was
mittee thereof, in consultation with | filed well within a period of one
the Board of Directors of the Trans- | year with the Stock Exchange and
feror Company for the purpose of | SEBI in accordance with timelines
determining the members of the | prescribed by the MCA Circular.
Transferor Company to whom new | The observation letter was received
shares in the Transferee Company | by the Second Petitioner Company
shall be allotted under Part C of the | dated 2™ September 2024 and the
Scheme Company Scheme Application was
filed before the Hon’ble Tribunal
The Appointed Date mentioned by | on 16 September 2024. Hence, the
the Petitioner companies- is ante | Petitioner Companies humbly state
dated, means Appointed Date is | and submit that it is in compliance
having gap of more than 1 year | with requirements as clarified vide
Jrom date of filling of Company | circular no. F. No. 7/12/2019/CL-I
Scheme Application before Hon'ble | dated 21.08.2019 issued by the
NCLT Mumbai Bench (E-filling | Ministry of Corporate Affairs. Fur-
done on 17.09.2024) and fixing of | ther to the best of the knowledge
Appointed Date, hence Petitioner | and belief, the Appointed Date un-
Companies shall modify the Ap- | der the Scheme shall be beneficial
pointed Date as may be decided by | to the stakeholders concerned of |
Hon’ble NCLT Mumbai Bench the Petitioner Companies. The
Board of Directors, Stock Ex-
It is submitted that the Petitioners | change and SEBI, Shareholders of

may be asked to comply with the re- | the Petitioner Companies (includ-
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -

A\

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) / 165 (MB) / 2024

quirements with regard to the Ap-
pointment Date as clarified vide cir-
cular no. F. No. 7/12/2019/CL-1
dated 21.08.2019 issued by the Min-
istry of Corporate Aﬁ‘afrs

ing public shareholders) in accord-
ance with directions of this Hon'ble
Tribunal have

Scheme. In view of the above

approved the

stated facts, the Petitioner Compa-
nies humbly state and submit that it
had filed the Scheme before the rel-
evant first regulatory authority,
whose observation letters were pre-
requisite for filing of the Scheme
before this Hon’ble Tribunal within
a period of one year from the Ap-
pointed Date in terms of applicable
MCA circular. Furthermore, the
fixation of the Appointed Date is
purely a business and commercial
decision of the Board of Directors
of the Petitioner Companies and is
the prerogative of the shareholders

of the Company.

2(g)

All Petitioner Companies shall un-
dertake to comply with the direc-
tions of the Income Tax Department
and the GST Authorities, if any

In so far as observations made in
paragraph 2 (g) of the Report of the
Regional Director are concerned,
the Petitioner Companies hereby
undertake to comply with the direc-
tions of the Income Tax Depart-
ment & GST Department, if any

Page 11 of 31




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -

A\

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) / 165 (MB) / 2024

2(h)

Petitioner Companies shall under-
take to comply with the directions of
the sectoral Regulatory Authority

concerned

In so far as the observations made
in paragraph 2(h) of the Report of
the Regional Director are con-
cerned, the Petitioner Companies
hereby undertake to comply with
the directions of the relevant sec-

toral regulatory authority, if any.

2()

Batliboi Limited (“the Transferee

Company ™) is Listed Company and
having foreign shareholders, hence

Petitioner Transferee Company

shall undertake to comply with

guidelines and provisions of RBI,
FEMA, FERA

In so far as the observations made
in paragraph 2(i) of the Report of
the Regional Director are con-
cerned, the Petitioner Companies
hereby undertake to comply with
the guidelines and the relevant pro-
visions of RBI, FEMA and FERA,
if any. The Petitioner Companies
undertake to complete all the requi-
site filings under the applicable
provisions of FEMA Regulations.

20)

Batliboi Limited (“the Transferee
Company”) is Listed Company,
hence, Petitioner Transferee Com-
pany shall undertake to comply with
observations raised by BSE vide
their dated
02.09.2024 read with Regulation 37
of SEBI (LODR) Regulations, 2015

observation letter

In so far as the observations made
in paragraph 2(j) of the Report of
the Regional Director are con-
cerned, the Second Petitioner Com-
pany hereby undertake to comply
with the observations letter issued
by the BSE dated 2™ September
2024 read with Regulation 37 of
SEBI (LODR) Regulations, 2015.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH -

A\

C.P. (CAA) /21 (MB) /2025

IN

C.A. (CAA) /165 (MB) / 2024

2(r)

As per shareholding pattern men-
tioned at financial statement as on
31.03.2024 submitted by the Peti-
tioner companies, details of share-

holding of body corporates are

mentioned as follows
Sr. | Peti- Nameof | % of Re-
No. | tioner Share- | shares | mark
Com- holder held
pany
1 Batli- Batliboi | 11.93 No
boi En- | Limited % Form
viron- BEN-2
mental has
Engi- been
neering Siled
Lim- by any
ited of the
(Trans- Peti-
Jeror tioner
Com- Com-
pany 1) panies
as per
rec-
ords
availa-
ble at
MCA2
1 Por-
tal

No Form BEN-2 has been filed by
any of the Petitioner Company as
per records available at MCA21
Portal, hence Petitioner Company
shall undertake to comply with the

In so far as observations made in
paragraph 2 (k) of the Report of Re-
gional Director are concerned, the
Petitioner Companies submits that
Explanation I to Rule 2(h) of the
SBO Rules specifies the method of
determining the indirect holding of
rights or entitlement in the report-
ing company by an individual,
based on the constitution of the
members (i.e., shareholders) of the
reporting company. If a member of
the reporting company is a body
corporate, then any individual who
holds (a) majority stake in such
body corporate, or (b) majority
stake in the ultimate holding com-
pany of such body corporate, will
be considered to have an indirect
right and entitlement in the com-
pany and be classified as an SBO.
Based on the shareholding pattern
of the Transferor Company and the
Transferee Company annexed at
Exhibit ¢3°, it is submitted that

there is no individual person holds

a ‘majority stake’ in Batliboi Lim-
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH -V

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) / 165 (MB) / 2024

provisions of section 90 of Compa-
nies Act, 2013 r/w. Companies (Sig-
nificant Beneficial Owners) Amend-

‘ment

SBO Rules. In view of the above,
none of the individual shareholders
holds indirectly or together with
any direct holdings who holds
more than 50% of the shareholding
to report as Significant Beneficial
Owners pursuant to The Compa-
nies (Significant Beneficial Own-
ers) Rule 2018 in reference to ma-
jority stake and hence filing of
Form BEN-2 is not applicable to
the Petitioner Companies. The Pe-
titioner Companies further submits
that it would comply with the pro-
visions of Section 90 of the Com-
panies Act, 2013 read with the
Companies (Significant Beneficial
Owners) Rules, 2018 amended
from time to time and make neces-
sary filings with the Registrar of
Companies, if required and appli-
cable under the provisions of law.
Further, the Petitioner Companies
respectfully submit that the pro-
posed Scheme is within the same
corporate group, i.e. between the
same set of persons who together

hold the beneficial interest in each
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) /165 (MB) /2024

of Transferor Company and the
Transferee Company, and therefore
the merger by itself would, as such
be inconsequential as regards to the
aforementioned observation. Ac-
cordingly, in light of the above, the
Petitioner Companies pray that, the
Regional Director or the Registrar
of Companies may be directed to
consider the above explanation and

decide the issue independently

| based on the merits of the case,

given that the observation is not
with respect to any particular pro-
visions of the proposed Scheme or
related to the compliance of the
procedures undertaken by the Peti-
tioner Companies to give effect to
the present Scheme. Without preju-
dice to the above, it is submitted
that, if the Regional Director or the
Registrar of Companies opines that
the Petitioner Companies have not
complied with the aforesaid provi-
sions, liberty is given to the con-
cerned Registrar of Companies to

separately deal with the above is-
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) / 2025

IN

C.A. (CAA) / 165 (MB) / 2024

sue, subject to appropriate reme-
dies available to the Petitioner
Companies under the applicable
laws and regulations. Further, the
Petitioner Companies undertakes
to comply with the provisions of
Section 90 of the Companies Act,
2013 read with the Companies
(Significant Beneficial Owners)
Rules, 2018, if and to the extent ap-
plicable. All issues arising thereun-
der shall be decided in accordance
with law and approval of the
Scheme by this Hon’ble Tribunal
shall not deter the appropriate au-
thorities to take necessary remedies
in accordance with applicable pro-

visions of the Companies Act, 2013

The observations made by the Registrar of Companies, Mumbai (ROC) in its

letter dated 25™ February 2025, as reproduced in paragraph 2(a) of the report of

the Regional Director, Western Region and the clarifications and undertakings

given by the Petitioner Companies vide their affidavit dated 11® March, 2025

are given in the table hereinbelow:
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) /2025
IN
C.A. (CAA) / 165 (MB) / 2024

Para | Observations made by the ROC Responses of the Petitioner Com-

No. panies

2(a) | That on examination of the report of | It is submitted that the observation
the Registrar of Companies, Mum- | given by the RoC in paragraph 2(a)
bai dated 25.02.2025 for Petitioner | is merely factual in nature and no
Companies (Annexed as Annexure | further response is required.

A-1) that the Petitioner Companies
fall within the jurisdiction of ROC,
Mumbai. It is stated that no com-
plaint and/or representation regard-
ing the proposed scheme of Amal-
gamation has been received in the
matter of Petitioner Companies.
Further, Petitioner Companies have
filed Financial Statements up to
31.03.2024

2(a) | That the ROC Mumbai in his report | It is submitted that the observation
(i) dated 25.02.2025 has also stated | given by the RoC in paragraph
that No Inquiry, Inspection, Investi- | 2(a)(i) is merely factual in nature
gations, Prosecutions, T eéhnz'cal and no further response is re-
Scrutiny and Complaints under CA, quired.

2013 have been pending against the

Petitioner Companies

2(a) | Hon'ble NCLT vide order dated |1t is submitted that, regarding the
(i) (i) | 24/10/2024 has directed Applicant | observation made by the RoC in
companies to serve notices to sev- | paragraph 2(a)(ii)(i), the Petitioner
‘eral regulating authorities. How- | Companies have submitted the no-

ever, Applicant companies have not | tices to the concerned regulatory
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH - V
C.P. (CAA) /21 (MB) / 2025

‘IN

C.A. (CAA) /165 (MB) / 2024

submitted acknowledgment of the
same with ROC

authorities on 24® October 2024
(Post First Motion Order) and 22™
January 2025 (Post Second Motion
Order). An Affidavit of Service
proving the delivery of these no-
tices to the regulatory authorities
has been filed before the Hon’ble

| Tribunal on 12% December 2024

(Post First Motion Order) and 07
March 2025 (Post Second Motion
Order). Further the Affidavit of

| Service of the respective Petitioner

Companies (Post First Motion Or-
der) are annexed as Exhibit ‘17A’
to ‘18B° (Page Nos. 1200-1263)

with Company Scheme Petition

2(a)
(i)
(i)

As per Scheme at Para No. 5.2.w)
scheme states that "On and from the
Effective Date, and fill such time
that the name of the bank accounts
of the Transferor Company has been
replaced with that of the Transferee
Company, the Transferee Company
shall be entitled to maintain and op-

erate the bank accounts of the

Transferor Company in the name of

the Transferor Company and for

such time as may be determined to

It is submitted that, regarding the
observation made by the RoC in
paragraph 2(ii)(ii), the Petitioner
Companies hereby clarifies that
the continuation of the bank ac-
counts in the name of the Trans-
feror Company from the Effective
Date and until the completion of
the transition of business from the
Transferor Company to the Trans-
feree Company is solely necessi-

tated by operational exigencies in
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) / 2025

IN

C.A.(CAA) / 165 (MB) / 2024

be necessary by the Transferee
Company". NCLT may call clarifi-
cation in this regard, if so, deem fit

the ordinary course of business, so
as to facilitate smooth business op-
erations of the Transferee Com-
pany. Upon coming into effect of
the Scheme, the Transferee Com-
pany undertakes to complete all
formalities for transfer of bank ac-

counts in its name

2(a)
(i)
(iii)

As per the provisions of Section
232(3)(i) of the Companies Act,
2013, where the transferor company
is dissolved, the fee, if any, paid by

the transferor company on its au-

| thorized capital shall be set-off
‘| against any fees payable by the

Transferee company on its author-
ized capital subsequent to the amal-
gamation. Therefore, remaining fee,
if any after setting-off the fees al-
ready paid by the transferor com-
pany on its authorized capital, must
be paid by the transferee company
on the increased authorized capital
subsequent to the amalgamation.
Thus, the companies may be di-
rected to comply with provisions of

Section 232(3) (i) of the Companies

It is submitted that, regarding the
observation made by the RoC in
Companies hereby undertake to
comply with the provisions of sec-
tion 232(3)(i) of the Companies
Act, 2013 regarding set-off of fees
and stamp duty paid by the First
Petitioner Company and/ or Sec-
ond Petitioner Company against
any fees and stamp duty payable
by the Second Petitioner Company
on its authorised capital, subse-
quent to approval of the Scheme.
The aggregate authorised share
capital of the Second Petitioner
Company shall automatically
stand increased to that effect by
simply filing the requisite e-form
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Act, 2013 and make payment of bal-

ance amount, if any

INC-28 with the concerned Regis-
trar of Companies without any fur-
ther act, instrument or deed on the
part of the Second Petitioner Com-
pany. Further, in the event of any
increase in the authorised share
capital of any of the Second Peti-
tioner Company before the Effec-
tive Date, such increase shall be
given effect to while aggregating
the authorised share capital of the

Second Petitioner Company

2(a)
(i)
(iv) .

Interest of the creditors & Employ-

ees should be protected

It is submitted that, regarding the
observation made by the RoC in
paragraph 2(ii)(iv), the Petitioner
Companies hereby undertake that
the interest of the creditors and
employees is being duly protected
under the scheme. Further, the Pe-
titioner Companies hereby under-
take that the Scheme does not en-
visage any arrangement with Cred-
itors and Employees of any of the

Petitioner Companies
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11.  The observations made by the Regional Director, Western Region on behalf of

the Central Government (along with the observations of the Registrar of
Companies, Mumbai) are enlisted herein in Paragraph 9 and 10 above along with
response of the Petitioner Companies on the observations of the Regional
Director, Western Region filed vide affidavit of the Petitioner Companies dated
11% March 2025. The clarifications and undertakings given by the Petitioner
Companies are accepted by this Tribunal.

12. The Official Liquidator, High Court, Bombay has filed its report dated 12
February 2025, and has made certain observations in paragraphs 5, 6 and 7 of
the Report. In response to the observations made by the Official Liquidator,
Hon’ble Bombay High Court, the Petitioner Companies have also given
necessary undertakings and clarifications vide their joint affidavit dated 11%
March 2025, which are reproduced hereinbelow:

Para | Observations made by the Official | Responses of the Petitioner Com-

No. | Liquidator panies

5 “With reference to clause No. 12.1 | In so far as observations made in
of the scheme it is stated that such | paragraph 5 of the Report is con-
clauses over rides the provision of cerned, the Petitioner Companies
Companz'esk Act, 2013 namely Sec- | hereby undertake to comply with
tion 232(3)(i) which inter-alia pro- | the provisions of section 232(3)(1)
vides that, ‘if a company is dis- | of the Companies Act, 2013 re-
solved, the fees paid by such com- | garding set-off of fees paid by the
pany on its Authorised Capital shall | Transferor Company i.e., First Pe-
be set off against any fees payable by | titioner Company against any fees
the transferee company on its Au- | payable by the Second Petitioner
thorised Capital. Hon’ble Tribunal | Company i.e., Transferee Com-

may be pleased to direct Transferee | pany on its authorized capital sub-

Company to pay differential
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amount, if any, after setting off fees
already paid by the Transferor Com-

pary

sequent to the Scheme. The aggre-
gate authorised share capital of the
Transferee Company shall auto-
matically stand increased to that
effect by simply filing the requisite
e-form INC-28 with the relevant
Registrar of Companies without
any further act, instrument or deed
on the part of Transferee Petitioner
Company. Further, in the event of
any increase in the authorised
share capital of First Petitioner be-
fore the Effective Date, such in-
crease shall be given effect to
while aggregating the authorised
share capital of the Transferee Pe-

titioner Company

The amount written off during the
Financial Year ended on 31.03.2024
is Rs.2,29,19,635.63 whereas the
of company
Rs.14,16,803,000. It is found that
company has written of Bad Debts /
Advance the of
Rs.2,29,19,635.63 which is more

revenue is

to fune

than 1% of turnover. Company has
failed to take legal steps for recov-

In so far as observations made in
paragraph 6 of the Report is con-
cerned, the First Petitioner Com-
pany submits that it was engaged
in three business verticals, namely:
(a) Liquid Pollution, (b) Air Pollu-
tion, and (c¢) Industrial Fans. How-
ever, the Liquid Pollution division
had been incurring substantial
losses over a period of time. In or-

der to mitigate such financial

Page 22 of 31




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH -V

C.P. (CAA) /21 (MB) /2025

IN

C.A. (CAA) /165 (MB) / 2024

ery of the said amount. Hon’ble Tri-
bunal may be pleased to direct the
company to clarify in this respect

losses and optimise operational ef-
ficiency, the First Petitioner Com-
pany resolved to discontinue the
Liquid Pollution business opera-

tions of the Company.

Further the First Petitioner Com-
pany conducted a comprehensive
assessment of outstanding receiva-
bles and determined that certain
bad debts and advances were irre-
coverable. Consequently, the First
Petitioner Company, with due ap-
proval from the Management, pro-
ceeded to write off the said
amounts. The amount written off
during the financial year ended
March 31, 2024, stands at Rs.
2,29,19,635.63, whereas the total
revenue of the Company for the
said financial year is Rs.
14,16,80,3000 pertains solely to
outstanding dues that were deemed
after thorough

evaluation. Given the impractical-

non-recoverable

ity and commercial unviability of
initiating legal proceedings for re-

covery of such trade receivables,
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the First Petitioner Company exer-
cised its business and commercial
judgment in writing off these
amounts as a prudent financial
measure, after rigorous follow-ups
and dialogues with the concerned
parties. The write-off of bad debts
is being undertaken in its ordinary
course of business operations. The
aforesaid observation does not af-
fect the Scheme, since all the out-
standing debtors along with legal
proceedings shall be taken over by
the Transferee Company and shall
deal with the same in accordance
with applicable provisions of the

law

“In view of uncertainly relating fto
the amount recoverable from certain
customers and also in view of the un-
certainty relating to the outcome of
the disputes in certain cases, we are
unable to express an opinion on the
extent of recoverability or the extent
of provision required, as the case
may be, in respect of debtors bal-
ances aggregating Rs. 163.88 lacs

In so far as observations made in
paragraph 7 of the Report is con-
cemned, the First Petitioner Com-
pany submits'that the outstanding
debtor balance aggregating to Rs.
163.88 Lacs includes an amount of
Rs. 8.09 Lacs pertaining to a
debtor against whom legal pro-
ceedings are undergoing currently.
The First Petitioner Company is

confident that -thé said amount is
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recoverable in due course through
the appropriate legal channels.
With respect to the remaining out-
standing debtor balances, the First
Petitioner Company hereby sub-
mits that these primarily comprise
retention amounts withheld by var-
ious customers, which are contrac-
tually retained until the completion
and commissioning of the respec-
tive projects. The First Petitioner
Company, based on its assessment
and past experience, remains con-
fident of recovering these amounts
in due course in accordance with
the terms of the relevant contrac-
tual arrangement. The aforesaid
observation does not affect the
Scheme, since all the outstanding
debtors along with legal proceed-
ings shall be taken over by the
Transferee Company and shall
deal with the same in accordance
with applicable provisions of the

law
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Ms. Rujuta Bankar Assistant Director on behalf of the RD submitted that the

observations raised by them have been substantially complied with. However, in
respect of BEN-2, the liberty may be kept upon for any action in accordance with
law that they deem fit to take.

From the material on record, the Scheme appears to be fair and reasonable and
is not violative of any provisions of law and is not contrary to public policy.
Upon effectiveness of the Scheme all the assets and properties comprised in the
First Petitioner Company of whatsoever nature and where so ever situated, shall,
under the provisions of Sections 230 to 232 and all other applicable provisions,
if any, of the Act, without any further act or deed, be and stand transferred to and
vested in the Second Petitioner Company or be deemed to be transferred to and
vested in Second Petitioner Conjpany as a going concern so as to become the

assets and properties of Second Petitioner Company

The Professional for the Petitioner Companies submits that there are no inquiry,
investigation or proceedings instituted or are pending under the Companies Act,
1956 / Companies Act, 2013 against the Petitioner Companies or by any other
regulatory authorities. Further, there are no. winding-up petitions or petitions
under the Insolvency and Bankruptcy Code, 2016 admitted against any of the

Petitioner Companies.

The Appointed Date proposed under the Scheme is opening business hours of I
April 2023. “Appointed Date” as defined in paragraph 3.3 of the Scheme means
the “means 1% April 2023 or such other date as may be approved by the
Honorable National Company Law Tribunal(s), for the purpose of this Scheme”.
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The Scheme annexed to the Company Scheme Petition is hereby sanctioned. It

shall be binding on the Petitioner Companies involved in the Scheme and all
concerned including their respective shareholders, secured creditors, unsecured

creditors / trade creditors, employees and / or any other stakeholders concerned.

The Second Petitioner Company hereby undertakes that all the liabilities and
legal proceedings of the First Petitioner Company shall be transferred to the
Second Petitioner Company in accordance with the Scheme. The legal
proceedings, whether tax related or civil or criminal, if any of whatsoever nature
shall not abate as a result of the present Scheme of Amalgamation and shall be
takén over by the Second Petitioner Company.

Further, the Second Petitioner Company hereby undertakes that all the duties,
direct and indirect taxes (including any advance taxes), GST liabilities, liabilities
under the erstwhile provisions of the VAT Act, Sales Tax Act, customs duty,
excise duty and any other tax obligations or litigations thereunder for any tax
laws for the First Petitioner Company shall be transferred to the Second
Petitioner Company, as aresult of the Scheme. Further, upon effectiveness of the
Scheme the Second Petitioner Company undertakes to have all legal or other
proceedings initiated by or against the First Petitioner Company, transferred into
its name and to have the same continued, prosecuted and enforced by or against

the Second Petitioner Company to the exclusion of the First Petitioner Company.

Taking into account Ms. Rujuta Bankar’s (Assistant Director on behalf of the
RD) submission in respect of BEN-2, that the liberty may be kept upon for any
action in accordance with law that they deem fit to take, we hereby grant the
liberty, RD may take necessary action in this regard, in accordance with law and
petitioner companies are directed to comply with the same subject to their rights

and remedies as may be available to them under the law.
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Furthermore, effectiveness of this Scheme shall not deter any regulatory
authorities to initiate action, proceedings, prosecution, investigation or any
regulatory action against the Petitioner Companies and the second petitioner

company undertakes that all such proceedings shall continue in its own name.

ORDER

The Scheme of Arrangement under Sections 230 to 232 of the Companies Act, 2013
and other applicable provision of Companies Act, 2013 read with Companies
(Compromise, Arrangements and Amalgamation) Rules, 2016, as submitted is

sanctioned with the following directions:

a. The Transferor Company shall be dissolved without winding up;

b. If there is any deficiency found or, violation committed qua any enactment,
statutory rule or regulation, the sanction granted by this Tribunal will not come
in the way of action being taken, albeit in accordance with law, against the

concerned persons, directors and officials of the Transferor Company and

Transferee Company;;

c. While approving the Scheme, we clarify that this Order should not, in any way,
be construed as an Order granting exemption from payment of stamp duty, taxes
or other charges, if any, and payment in accordance with law or in respect of any

permission or compliance with other requirements which may be specifically

required under any law;

(>
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. The Income Tax Department will be at liberty to examine the aspect of any tax

payable by the Companies or by the Shareholders of the Transferor Company. It
shall be open to the Income Tax Authorities to take necessary action as
permissible under the Income Tax Law; The decision of the Income Tax
Department shall be binding on the Transferee Company even in respect of

concerns relating to Transferor Company.

. The Petitioner Companies are directed to file a certified copy of this Order along
with the Scheme duly authenticated/certified by the Deputy Registrar or the Joint
Registrar or the Assistant Registrar, National Company Law Tribunal, Mumbai
Bench, with the concerned Registrar of Companies, electronically in e-form
INC-28 within 30 (thirty) days from the date of receipt of the certified copy of
this Order along with the Scheme.

. The Petitioner Companies to lodge a copy of this Order and the Scheme duly
authenticated by the Deputy Registrar or Assistant Registrar, National Company
Law Tribunal, Mumbai Bench, with the concerned Superintendent of Stamps,
for the purpose of adjudication of stamp duty payable, if any, within 60 days
from the date of receipt of the Certified copy of the Order from the Registry;

. Allthe employees of the Transferor Company in service, on the date immediately
preceding the date on which the Scheme takes effect i.e. the Effective Date, shall
become the employees of the Transferee Company on such date, without any
break or interruption in service and upon terms and conditions not less
favourable than those subsisting in the concerned Transferor Company on the

said date.

. Any proceedings now pending by or against the Transferor Company be

continued by or against the Transferee Company;
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i. All the properties, rights, liabilities, duties and powers of the Transferor

Company, be transferred without further act or deed, to the Transferee Company
and accordingly the same shall, pursuant to Section 232 of the Companies Act,

2013, be transferred to and vest in the Transferee Company;

The Petitioner Companies shall be bound by the undertaking given by them to
the Regional Director, Registrar of Companies and Official liquidator, including
the undeftaking to protect the interest of all Creditors, and form integral part of
this order.

. The Registrar of Companies is entitled to proceed against the Transferee

Company for violation/ offences committed by Transferor Company, if any.

The Regional Director may take necessary action against the petitioner

companies with respect to non-filing of Form BEN-2, in accordance with law.

. Since all the requisite statutory compliances have been fulfilled, the present
Company Petition bearing C.P.(CAA)/21/MB/2025 filed by the Petitioner
Companies is made absolute in terms of prayers clause of the said Company

Scheme Petition; and

. Any person interested shall be at liberty to apply to this Tribunal in the above
matter for any directions that may be necessary. Any concerned authorities are
at liberty to approach this Tribunal for any further clarification as may be

necessary.

All concerned regulatory authorities to act on a copy of this Order duly certified
by the Registry of this Tribunal, along with a copy of the Scheme.
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The Company Petition C.P. (CAA) / 21 (MB) / 2025 is allowed in the above

terms and is disposed of. Ordered

Accordingly, File be consigned to record storage (current).

o Sd/-
Charanjeet Singh Gulati Sushil Mahadeorao Kochey
Member (Technical) Member (Judicial)
INIm//
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SCHEME OF AMALGAMATION
BETWEEN

BATLIBOI E‘NVI'RO_‘NMENT,ALENG!NEER!NG LIMITED
(“TRANSFEROR COMPANY") |
AND
BATLIBOI LIMITED
-(“-‘TRANSFER?E COMPANY”)
AND.
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

,QNDER;.SECF IONS 23.0 TO 232 OF THE-COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS AND RULES FRAMED TH_EREUNDER

. (A) PREAMBLE _
s Th:s Scheme of 'Amalgamaéils;i '("Scheme”)A is presented under"Secti;ons 230 to 232 of the
: j:':ACc:mpén_iesz;Acit,. 2013 and. the ‘r_ules‘ and regulations made thereunder for Amalgamation of
) Batlibdi- Environmental Engineering Limited (“BEEL” or “Transferor Company”) and Batliboi
. Limited ("Ttansferee,cdmpany{')_ |
(B} Parts of thie Scheme

€ |sdlv ;g&;i'ritbfthe fﬁllowing parts: -

Pafr_t;:ll‘\_‘dea:!s V\_l.ith'th'é: déécription of the companies and the rationale for the Scheme;
.,"l’?a;r:t'{B‘:déél's with the definitions and the share capital of the Transferor Company and Tra
Company; .

_‘Pai't C -dé‘a}s-:with the Amalgamation by absorption of- Transferor .Company with ang

o .'.J'raris?érgé"(:ompanyand certain-consequential aspects thereto

Part D deals with the:genergl terms and conditions applicahle to this Scheme.
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The Scheme- also proyides for various other matters consequential, mcxd;ng:ab;dr "otherwisé
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' PARTA—.GENERAL

1.

DESCRIPTION OF THE COMPANIES

1.1.. Batliboi. Ep\{_i;ronmental, Engineering ‘Limited .("BEEL” or ‘Trébéferor-tompany") was

1.2,

incorpbrat_ed‘as a public limited-company in the State off;Maha'rasHtra under the

~ provisions.of the Companies Act, 1956 on-August 25, 1959§§yide Corporate Identity

Number U74210MH1959Pl.'CD'11435,_;:ha\{ing registered office at- Spartan House, 1st

D=ty

Floor, Plot'N_b. B-29 Road No. 5-18, Wagle Estate, Thane West ‘Thane: Maharashtra

- 400604 India and email 1D of its authorised representative ié%}nVestors@batliboi-.com.

The Transferor Company is engaged in the.business of design, selection, engineering,
fabrication, -supply, installation, and commissioning of air pollution control

equipmentahd‘svstems for a variety of industrial and ,municiéal applications.

Batliboi Lirhited'(f’the Transferee Company”) was incorporéted'as’a public limited
company in-‘:-;'the State of Maharashtra under the provi;fens of the erstwhile
Cornpanies :A'c‘t', on December 6,'i 1941 vide Corporate ldentity‘ Number
L52320MH1£§41PL_¢2003494, havinguregistered office Bharat House 5th Floor 104.B S
Marg 'Fort' iMumbai' Maharashtra, 400001 and email ‘ID of its authorised
representative is _investors@batliboi.cpm. The Transferee Company is engaged in' the
business of Machine Tools, Air Engineering, Textile Machine;y. The equity shares of

Transferee are listed on Bombay Stock Exchange Limited (“BSE Limited”).

v

WATIgy
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2. - OBIECT AND RATIONALE OF THIS SCHEME
2.1. Rationale forthe Scheme as under:

a. . Economies uf;scale will play -a bigger role as the tonsolidated‘entity’s operational
efficiency will increase, which will inturn allow the merged:,enti'ty'to:compete ona

largerscale in the industry, thus benefiting the merged;entltyna.nd'the shareholders;

b 'Ratlonahzatmn of operatlons with a greater degree of operatlonal effi c:ency and

optimum utxhzation of resources;

'The' combined net worth of both entities will enable the.merged entity to tap into
new-Abusinessfcpportunities thereby unlocking grourth"oppo;tunities-far the merged
. entity; | |

;- .':.~~lt would result in the consohdation of business activities: and will facilitate effective

managementof investment and synergles in operations;

~Bemg a- part of the same management, this- amalgamatlon ‘would facilitate the

. sumphﬂcation of group. structures and. reducmg admlmstratwe redundancies,

Redueﬁon, in'multiplicity of legal and regulatory compliarices; ;i{eid‘lmtian inoverheads,

including-administrative, managerial and other costsamohgs@ﬂl; and

g Consolidation and simplification of the group structure and reductio %

administrative costs at the group level.

: ::,Aecordingly, theBoard of Directors of the Transferor Company and the Transferee Company‘ Vel

formulated this Scheme to undertake various steps as.envisaged in this Scheme pursuant to.th

prowsmns of Sections 230-232 of the Compames ‘Act, 2013 (including any statutory n

-or re-enactment or amendment thereof).
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oes not affect the rights of the creditors of the. Transfemr Company ‘or the Transferee Company.
' iThere wull not.be- any reduction in'amounts. payable to the: credltors of the Transferor Company or-

the Transferee Company, nor there shall be any- change in terms with crechtors which are adverse.

to their interest, pursuant to the sanctlonmg of this Scheme.
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.33,

i3,

Dssmmoms N :
o In this Scheme, unless repugnant to.the context, thefollowing.- expressxons shall have the

,'follawmg meanmg o j '

“Act” means the: Companies: Act 1956 and/or Companies Act,

491

1 PART B ~DEFINITIONS AND SHARE CAPITAL

provisions. relevant for this Scheme are notlﬂed and ordmances, rules and regulations made
thereunder and shall include any statutorv modifi catxons, re-enactment or amendment

' thereof for the time being in force;

“Appointed Date” means the 1% day of April, 2023 or such other déte as may be approved

by the'Honoﬁr‘able-NationalACompany'l.aw Tribunal(s), for the purposes of this Scheme;

“Board of. Dlrectors” or “Board” means the Board of Divectors of the Transferor Company

or the Transferee Company, as the case may be, and shall. lnclude a duly constituted

commnttee(s) thereof;

“BSE" shall mean BSE Limited;

“Effective Date ‘means the-date on-which last of the condttlonalltles spemﬁed in Clause 20
of the. Scheme is fulﬁlled Any reference in this:Scheme to the date “upon the Scheme
becoming effectwe or “effectiveness of the Scheme” or “upon commg into effect of this

Scheme” or “upon the Scheme coming into effect" shall mean the Effective Date, as

-defined in thig Clause;

.2013 to the -extent its




-~ 498

tribunal, board, bureau or instrumentality thereof or arbit’rationgfbr arbitral body having

. jurisdiction and shall include any other authority which supersedes ihéexisting autharity;

'3.8.

3.9.

" 3.10.

3.11.

312,

3.13.
- 3.14.

3.5

“Merger” or “Amalgamation” or “Amalgamation by Absorption:f;’;ﬁ; 'means the nierger or
amalgamation in accordance_ with the provisions of Section 2(18)i;fpf the Income Tax Act,

1961 of the Transferor Company with and into the Transferee Coméany;

“NCLT means Honourable- Natjonal_ Company Law Tribunal(s);f}.:-‘ having ‘jurisdiction in

-relation to the Transferor Company and Transferee Company, beiné the Mumbai Bench;

:?ﬁagﬁ Non-Cumulative, Non-Convertible Redeemable Preference Sﬁares” or "RPS” means
the redeemable preferénce shares of the:face value of INR 100 (prhdred) -each issued by

the Transferee Combany on terms and conditions set out in Annexdi'e i

“Record Date” mééns the date to be fixed by the Board of Dirégtors of the Transferee
Company or'a committee thereof, in consultation with the Bq’z{rd, of Directors of the
Transferor Company for the purpose. of determining the. members of the Transferor

Company to whom new shares in the Transferee Company shall be "allotted under Part C of

the Scheme;

“Scheme” or “the Scheme” or “this Scheme” or “Scheme. of Amaigamaﬂon’,"s means:this
Scheme of-Amalgamation, as amended or madified, in its present.form submitted to the

NCLT for apbroval, with or without any modifications, as may be aii)proved or imposed ot

directed by the NCLT or any other appropriate authority.
“SEBI” means Securities and Exchange Board of India;
“stack Exchange” means BSE Limited;

“Taxation” oF “Tax" or “Taxes” means all forms of taxes and statutory, governmental\\u

state, provincial, local government or municipal impositions, duties, contribution and levies

and whether Iév,ied by. reference to income, profit, book prdﬂts, gains, net wealth, asset

3 in

/s

AN s
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_primarily to‘Ti'gﬁs"féior Com_ﬁany‘- and .Transféi"e’e"tomﬁahy, as*the'é;s"eﬂmayvbe:;or any other

personand all ~:pehalties,v charges, costs and interest relating thereto;

3.16. “Tax Laws” means all the applicable Iaws,..écts, rules-and r'egulai.zibns dealing with Taxes
_ including -,butnotflizmitec‘i to the,any>~ta>§ liap]lity.under :the‘lncomégiax -Act,— 1961, Customs

Act 1962, .Ce‘zntral'Excise'_Aqt, 1944, Goods .and Services Tax Act, 2_3(117,'State<\!alue Added

Tax laws, Central Sales Tax Act, 1956.or other applicable laws/-.va';zg'}gmatidns.s dealing with

‘taxes/ .dutieé[ levies of similar nature;

-+ 3.17. “Transferor Company” means Bqtlibni~,£nﬁironméntal 'Engjine'eriné“ljm}ited {‘BEEL"} is an
unlisted public company incorp‘orated under the.Companies Act, 1§56'on August 25, 1959 -
vide Corporaté*ldghtity Number U74210MH1959PLC011435, haﬁbg _registered office at

Spartan Houéeh1§t_:,!=loor, Plot No. B-29 Road No. 5-18, Wagle E-'siate, Thane West Thane
' Maharashtra;émos% .

¢ 3ds. ‘:""?Ig'.énsferefev fﬁi?ip_péﬁy"z'me_ansi.Batl!bdlsl,imi;?d_,‘~a;'1isted compan orporatédiundgr the
erst-while-Act and having CIN L52320M61§419[C903494'a;jd'h_avirg: ts registered office at
“Bharat House slthlz_:;Floorl'oa B S:Marg Fort »Mﬁmbai Maharashtra;:400001 and listed its

equity shares / securities on BSE Limited;

o 319 “Transition period”.means period starting from the Appointed Date till the Effective Date.

\a3-

- gnactmerit thereof from:time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

L. The Scheme shall be effective in its'present form or with any modification(s) approved ¢}
o imposed .or directed by the NCLT or any other appropriate authority and shall become

effective from the Appointed Date, as defined under this Scheme in accordance with

Section 232(6) of the Act.




~ 300

accordance wnth Sectmn 2(18) of the lncome Tax Act, 1961, If any terms or provisions of
the Scheme are faund to be or interpreted to be mconsistent wlth Section 2(18) of the
Income Tax Act, 1961 at a later date, whether as a result of any amendment of law or any
Judicial or executwe interpretation or for any. other reason whatsoever, the aforesaid
provision of the Income Tax Act, 1961.shall prevail. The Scheme shall then stand modified
to the extent deemed necessary to comply-with the sa|d provisions. Such modification will,
however, not affect-other parts of the Scheme.

‘SHARE CAPITAL

The shére,,capitalistructure of the Transferee Company as on 31" December 2023 is as

~ under:

Authorised Capital- , .
2,61,70,400 Equity shares of Rs. 5 each 23,08,52,000
6,9?,480~PreferenceQ Shares of INR iOO/'- each ‘ | 6,92,48,000
Total Authorised:Capital ' 30,01,00,000
-Issued, subscribed'énd, paid-up Share Capital

“ '2,-90,45,884 équity shares of Rs. 5 each-fully paid up ‘ 14,52,29,420
6,02,480 Preference Shares of Rs. 100 each fully paid up 1 6,92,48,000

Total : .| 21,877,420

As on the date of 'approval of the Scheme by the Board of Directors of the Transferee

equity shares:at a face value of INR 5/- éach, priced at Rs. 113.50/- (Rupees One Hundred
Thirteen Decimal Five Zero only) per Equity Share, aggregating to Rs. 64,85,39,000/-
(Ri.'l-pee‘s Sixty Four Crores Eighty Five Lakhs Thirty Nine Thousand. Only. The Board of
Directors, iﬁ its meeting on 6" March 2024, has approved the transaction, subject to

resolution at the. Extraordinary General Meetmg

embers approval through a -spagla
‘\ﬁanl.
0‘0 el
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1

scheduled for 29"‘ March 2024. The implementation is subject to regulaton/ and statutory

approvals, ensurlng compliance with legal framewarks

. 5.2, ‘The share capital structure of the Transferor- Company as on 3:!._?t December 2023 is as

" under:

[ Authorlsed Capital- _ :
1,70,00,000- Equity shares of Rs. 10/~ each ‘ : 17,00,00,000

4,00,000 8%. Non—Cumulatwe, Non-Convertible Redeemable Preference ~4,00,00,000
shares of Rs: 100 /-each '

Total — | 21,00,00,000

o [Issued, subsqi{:ed ,gnd, paid-up Share Capital
"4«;1;50,00,000 Eqmty shares of Rs. 10‘/--each‘ 16,00,00,000 -
-2,_70,000,$%j-Non=C§mulative, Non-Convertible Redeemable. Prefergnc'e 2,70,00,000
“Shiares of Rs..100 /-_éach | 'v
8 Total PR | 18,70,00,000 |

As on the date of approval of the Scheme by the Board. of Dire&t’or_s of - the Transferor
Cnfnpany; there is no' change in the authiorised, issued, subscribed, and paid-up share

capital of Tra‘nsferor Company.

ﬁ.—/
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PART G~ MERGER BY OF TRANSFEROR COMPANY WITH AND INTO THE TRANSFEREE'COMPANY

6.1.

62

AMALGAMATION AND VESTING. OF ASSETS AND LIABILITIES. AND THE BUSINESS OF THE
TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY ' |

With effect from the Appointed Daté and upon the Scheme becoming effective, the
Transferor Company,- along -with all the assets, liabilities, con{mcts, power ‘purchase
agreements, employees;_ licences, records, approvals, etc. being integral. part of the
Transferor Compang-sh‘all, without:any further act,: instrument or dégd, stand amalgamated
with and be‘ves_t.ed?in or be-deemed to'havé been vested in the Ti'énsferee Company on a
going concern "baéf%: soasto becume'as.and.from the Appointed D?te, the undertaking of

the Transferee Copjpany by:virtue of and in the marner provided in ;thiss‘t_;heme.

Without-'prejudice "'to the generality: of the ‘above clauses-and to;ifh‘e' extent:applicable,
unless otherwise. stated herein, upon the coming: into effect of this: Scheme and with effect

from the’ Appomted Date

a.  All"the properties.and assets-of the “Transferor Company,-.-.-itén‘giblei.or intangible,
halance. in bank, cash or im'lestménts' (iné‘ludin‘g’ but not lirriited to investment in
subsidianes, if any) and other assets of whatsoever nature and tax credits including
under GST law, quotas, rights, consents, entitlements, licenses, certificates, permits,
tenancy rlghts, and-facilities of every kind -and description whatsoever for all intents
and: purposes, perm:ssions under-any Tax Laws, incentwes, if any, without any

~ further act or deed Aso-a,s to become the. business, properties and assets of the

Transferee Company.

b. - All the movable assets-of the Transferor Company or assets-otherwisg

transfer by manual delivery or by endorsement and delivery, including cas

to the Transferee Company to the end and intent that the property therein passes to
the Transferee Company on such manual delivery or endorsement and delivery,
without-requiring -any deed or instrument of conveyance for the same and shall

become-the property of the Transferee Company accordmgly

MAHARASHTS
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Au other{moirable‘~ properties of the: Transferor Company, nfaotual funds, bonds and
any other ~securities, sundry debtors, outstanding ‘loans 3“a‘nd advances, if any,
recaverablé in: cash or in kind. or for value to be recewed bank balances and
deposuts if. any, with Government, semi-Government, local and other authorities and
bodies, customers and other persons;. shall wrthout any further act, mstrument or
.deed, pursuant to the orders of this Scheme hecoming effectrve and by operatron of
law become the. properties -of  the. Transferee- Company, and -the title thereof
together wrth all'rights, interests or obligations therein shall -be deemed to have
been mutated and recorded as that of the Transferee company -All investments of
the: Transferor Company shall be recorded in the name of the Transferee Company
- by operation.of .law as transmission: in favour of the Transferee Company as a
successor in -interest and- any documents of title in the name of the Transferor
Company shall also be deemed to have been mutated and. recorded in the name of
- the Transferee Company to the same extent and manner, ag;origmallv held by the
T r.ansferor Company and enabling the ownership, right, title aiid interest therein as if
the Trénsferee Company was origin'ally the Transferor Company. The Transferee
Compeny'snell“subsequent to- this Soheme ‘becoming effecrive be entitled to the
deliver?’-and [possession of all documents of title of suchi movable property in this

regard;:

. All the consents, permrssrons, llcenses certificates, msurance covers; - clearances,.
?authoritres, power of attorneys given by, issued to or. executed in favour of the
Transferor Company, shall stand: vested in or transferred’ automatically to the
Transferee' Company without any further act or deed and- shall be appropriately
mutated by. the authorities concerned therewith in favour of the Transferee
| _Company as if the same were-originally given by, issued to or-executed in favour of

the Transfer_ee.(:omoanv and the Transferee Company shall be bound by the terms

permits, permissions or approvals ar consents required to carry on the operatig 5{5; _

the Transferor Company shall automatically and without any other order to this

effect, vest into and become avaiiable:~t0'the Transferee Combany pursuant to this

&
SE
[y =1
C‘>~
= &

.
R
as W
Tard

BIAHARASHTRA




€.

- experience in executing pro;ects), goodwill earned in execution of the projects
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to'the prorrisions'of'the above clauses, in respect of such of tne‘ assets: and‘nroperties
of the Transferor Company, :as are movable in nature or are otherwise capable of
transfer by manua! delivery or-by endorsement and/or dehvery, the same shall be so
transferred by-the Transferor Company- and shall upon such traisfer become the
assets and propertles of the Transferee Company without requinng any deed or

mstrument aor conveyance for the same.

All. debts, lrabrﬁtres contmgent liabﬂitres, duties, Taxes (mcludmg any-advarice taxes
paid, MAT credlt TDS deducted on behalf of the Transferor Company, etc.),. GST
liabilities; and -obligations of the Transferor Company, as on-the Appointed Date,
whether provided for or not, in the. books of -accounts of tne Transferor Company,
and all other I:abxlmes which may accrue or arise after the Appointed Date but which
relates to the Transition Perrod shall, pursuant to this Scheme ‘becoming effective as
per the order of the NCLT or such other competent aut_honty, -as may be applicable
under -Section 232 and other applicable -provisions of 'theéAct, and without any
further act-or-deed,- be vested or deemed to be vested in-and be assumed by the
Transferee'(éompany, s0 as to. become as f.rom the Appointed_ Date the debts,
liahilities, contingent liabilities, Taxes, duties and .ohligations of the Transferee
Company on'the same terms and conditions as were applicable to the Transferor

Company.

-Alkintangible:assets including various business or commercial rights; pre-qualification

for pastpro;ects /sales, cu’stomé#ba#e‘, etc: belonging to but?% not recorded in books
of the Transferor Company shall be transferred-to and vested with the Transferee
Company and shall'include-all letters.of intent, request for proposal, prequalification,

permits; registrations, bid acceptances, tenders; technical "experience {including

ANY
techmcal know-how, contracts, deeds, memorandum of understanding, b gﬁ,; %“‘; ‘4
IS
Vﬁg i

strength includmg turnover, profitability, performance, market share, net-wo
liquid/ current assets. and reserves of the previous years and all empanelment’s,

accreditations, recogmtlons as approved vendors ;gr:.und , rtakmg any jobs;
RTINS,
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-above,

n so- far -as-the various: incentives, indirect tax-benefits, subsrdres, grants, special
status. and ‘other benefits.or privileges enjoyed, granted by 'ny Government body,
local authonty or by any other person, or: availed of by the Transferor Company-are
concerned, the same shall, wnthout any further act or deed vest with .and be
available 1o the Transferee Company on the samz terms and condltrons on and from
the Appolnted Date,

The- Transferee Company, may, at-any time: -after this: Scheme coming into-effect, if
requrred under law or otherwrse, execute deeds of confrmatlon in-favour of any
other party with which the’ Transferor Company. has a; contract or arrangement, or

give any such wntmg or do any-such things, as may. be. necess::' ry,,to give effect to the

.Inso far as Ioans and borrowings of the Transferor Company pertaming to the loans

and liablhties, which: -are: 10 be vested to the Transferee. Company shall, without-any
further act or:deed, become loans and borrowings of the Transferee Company,-and
all rights, powers,- duties and obligations in relatron thereto: shall be and stand vested
inand. shall be exercised. by or against the Transferee Company as if it'had entered
into- such loans and. mcurred such borrowings. Thus, the pnmary obllgatron to
redeem or repay such liabilities upon the Scheme becoming effective shall be that of
the Transferee Company. However, without prejudice to A.s_uch vesting of liability
amaunt, vohere considered neoe'ssary‘ for -the sake of contfrenience -and towards
facrlrtatrng single- pomt credltor discharge, the Transferee Company may discharge
such liability (including accretions thereto) by makmg payments on the respective
due dates to the Transferor: (;ompany,_ which in turn :shall make payments to the

respective creditors.

@

The vesting of the assets comprised in the Transferor Company to the Trans
Company'under this Scheme shall be subject to the mortgages and charges,

affeéti_ng the same as hereinafter provided.

The existing securities, mortgages, charges, encumbrances or liens, if any, created by
the Tt ransfero,r"Comp_any after the App’ointed' Dat et guring -_thefTransition Period,

o @y,
[‘,}!"-‘ 4.
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any part thereof shall be:vested in the Transferee Company by virtue of this Scheme,

and the same shall after the Transatlon Period, continue to. relate and attach to such

assets or any part thereof to which they relate or attached prior to the Transition
Period and are vested with the Transferee Company, and such Encumbrances shall
not relate orattach to any of the other assets, of the Transferor Company

In so faras the. existing Encumbrances, if any, In respect of«fthe loans, borrowings,
debts; liabilities, is concerned, such Encumbrance shall w:thout any further act,
instrument or deed be modified and shall be extended to and shall operate only over
the assets comprised in the Transferor Company which hage been Encumbered in
respect of' the transferred liabilities as traﬂsferred -to the “Transferee Company
pursuant to ‘this Scheme. Provided that if any of the af.;:sets comprised in the
Transferor- Company- which are being transferred to tﬁe Transferee Company
pursuant to this.Scheme have not been Encumbered in re,%.}:ect of the transferred
liabilities, :such assets shall 'rehain unencumbered and théas: existing Encumbrance
referred to.above shall not bej'ext‘en'_ded to and shall not oéérate over such assets.
The absence of any formal amendment which may be requﬁéd by a lender or third

party shall.not affect:the operation of the above.

i
i

In sd far aévthe existing security in respect of the luéqn%fiar borrowings of the
Tranéferorﬁémpany and ’oth“er}liabilities relating to the 'ffansferor Company are
co'ncémed such s;ecurity shall; without any further- act, -")i‘hstrurﬁent or deed be
continued wuth the. Transferor Companv The Transferor Company and the
Transferee Company shall file necessary particulars and/or modnf‘ cation(s) of charge,

with the Reg;strar of Companies to give formal effect to the above provisions, if

required.




licenses, certlﬁcates, permuts and facilities of every kind and: descriptlon whatsoever,
pnvuieges, deeds, bonds, quahty certtﬂcations -and approvals, powers of attarneys,
agreements and -other instruments of whatsoever nature in relation to the
Transferor Company, as the case. may be, is a party, or the benefit to which.the
Transferor - Company ‘may. be elrgible, subsisting or operatwe immediately. on or
before the Effective Date, shall be in-full force and effect against or in favour of the
Transferee :t:_pmpanv and may be enforced fully and ~'effecti§e§y as if instead of the
_Transferor Company, the ‘{ransfe'ree' Company had been%e Pparty or beneficiary
thereto .for continuation of operations of jthe"fransfer’or qunpany- hy the Transferee
Company ‘without any hindrance .or disruption after the-ﬁ;fj.T'raneition- Period. The
Transferee Company shall enter into a_nd_-/or-»is,sue and/or execute deeds, writings,
endorsements or confirmation or.enter into any-tripartite a_gireéfn‘ent, confirmations
or novation's_,_fto-which the ‘Transf_er‘or Company:will, if necesf;ary, also be a party, in
order-to. give. formal effect to the provisions of this Schemie,‘ if so required or if it
becomes ‘necessary. Further, the Transferee Company siiall be deemed to be
authorized to execute any such deeds, writings, endorseme:r_its-or confirmations on
behalf of th:e. ‘Transferor Company and to implement or»o:arry out all -formalities
requirerl on the part ofz.the Transferor Company to give effect to the ,‘provisions-of

- this'Scheme.-

With ’eﬂ’ect 'from the Appointed Date and‘uponthe Scheme ;becoming effective, the
entltlement to various- benefits under incentive schemes’ and policies, if any, in
- relation to the Transferor Company shall stand vested in and/'or be deemed to have
been vested in the Transferee Company together with all benef its and ‘entitlements
of any-nature whatsoever. Such entitlements shall include Taxes—beneﬁts under the

Tax Laws.in the nature of exemption, deferment, refunds and incentives in relation

from the AppOinted Date as if the Transferee Company was originally enti

such benefits under such scheme: and/or policies, subject to continued ca

@ 1

! E‘ﬁi@z\
benefits and entitlements under such incentive schemes were made available t REALEo

: Transferor'company. The Transferee Company shall be entitled to such benefits in its

by the Transferee Company of all the terms and conditions subject to w
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Taxes as per the Tax Laws of the Transferor Company 1o the extent not provided for

or-covered by the: Tax provision in the accounts made as on the date: immediately

precedmg the ‘Appointed Daterelated to ‘the, Transferor Company shall be vested

with the Transferee Company

All Taxes pald or-payable by the Transferor:Company in respect of the operations

and/ or the prof‘ ts of Transferor Company before the Appomted Date-shall be: ‘on ’

account: of the Transferor Company and m so-far as it relates to the Tax. payment

whether by way .of deduction :at: source, collection “at source, advance: tax. or
otherwise: howsoever, by the Transferor Company in respect of the profits or
activities: or operations of the Transferor Company after the Appointed Date, the
same shall be deemed to be the correspondmg item paid by the Transferee Company

and sha_!l inall proceedmgsbede_altwsth accordingly.

On and‘f(‘grn the Appointed Date, if,any Certificate for Tax Deducted at:Source, Tax

. collected -at-source or any. other tax credit: certificate relating to"the Transferor

Company_;is"received in the name of the Transferor Compar{y,"it‘shall be deerned to

have ‘been- tfeceive_d-by the Transferee Company, which alone shall be entitled to

claimcredit for such tax deducted or paid.

Upon the Scheme becoming effective, the Transferor Company shall have right .to

revise:their respective returrs filed under Tax Laws, alongé}vﬁit’h prescribed forms,
ﬁlinge and annexures under the Tax Laws and claim refunds:and / or credit for Taxes

paid and:for' matters incidental thereto, if required, to give effect to the provisions of

the Scheme;

the i’ransferor- Company as on the Appointed Date shall stand vested in the

'Trans'feree Company,‘save.as otherwise in respect of the liabilities, which were met

by the Transferor Company during the- Transmon Period ‘which shall be construed to
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have 'pe'_en‘met»by -the"Transferee Company as'if thertransactifon;giylhg’-‘ris_‘e to the said

liability was a transaction carried out by the Transferee _Gomoany.

Upon’ thecoming in;o effect of this-amalgamation and norwithstanding the other
provisions of this Scheme, all contracts, deeds, agreementsg licenses, engagements,
certifi cates, permissions, consents, approvals, concessrons and incentives,
remrssuons, remedies, subsidies, guarantees, etcetera of whatsoever nature to which
the Transferor Companyisa party or to the benefi t of which the Transferor Company

or.any: Project owned or- promoted by the Transferor Company may be eligible and

. which have not lapsed and. are vested, subsrsting or havmg effect onthe Effective

Date shall be in full force. and effect in favour of the Transferee Company, as the.case
may be, and may be enforced by the Transferee Company as fully and effectually as
if, instead of the- Transferor Company, - the Transferee Company had been a party
thereto or benef crary thereof. The Transferee Company may enter into and/or i issue .
and/or: execute ‘deeds, writifigs or: conﬁrmatrons, or enter into any. bipartite or
multupartrte arrangements, confirmatrons or novations, in’ order to give formal effect
to the’ provrsrons ‘of this. Scheme, if 50 requured or-if so consrdered necessary: The
Transferee Company shall be deemed to. be authorised to execute any such deeds,
writings-or c_onf‘ irmations on behalf of the Transferor Company and to rmplement or
carry out all formalities required on the part of the Transferor Company to give effect
to the provisions of this clause. The Transferee 'Compan‘y shall perform- the
Transferor Company obhgations under all “existing" contracts, deeds, agreements,
licenses, and other such instruments, as the new oblrgor replacing the ongmal

obligor, i.e., the Transferor Company.

On and from- the Effective Date, and till such time ‘thatf}the name of the bank

accounts of the Transferor Company, has been replaced with that of the Transferee
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X.

credited to _.ihe account .of Trapsferee Comﬁ_any, If preseizt_ed ‘by the Transferee

Company;

It is hereby “c_lariﬁed that the vesting of the Transferor Conjpany in the Transferee

Company.shall be on a going 'coAncAern}basis.

Y
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STAFF & EMPLOYEES

The Transferee Company will- take over all -the- staff in the serv:ce of the: Transferor
Company lmmedlately precedmg Effective Date, and that they shall become the staff.and.
employees, of the Transferee Company on the basis. that their ser\fg;es; shall be deemed to
have been continuous-and ‘not'ﬁa\ie" been:. i'nterrupted by reasaons 6? the sald transfer. The

terms and. conditlons of service. applicable to. such staff or employees after such transfer

. shall not inany. way be less favourable to them than those apphcable to them immediately

precedmg the transfer

“The equitable interest in.accounts/funds of the employees.and sta,ff, if any, whose. services

are vested with the Transferee Company, relating to superannuat_it?:n, provident fund and
gratuity fund, if any, shall be identified, determined and' vested with the respective
trusts/funds of»,the_,f. Transferee Company and such employees sh?ll be deemed to-have

become members'ffof such " trusts/funds of Transferee Company. Until such time, the

Transferor Campany may, subject to necessary-approvals-and permissions, if any, continue

to make contributions. pertaining to the employees of the Transferor Company to the

relevant funds of the Transferor Company.

The Transferee Company, at any time after the-Scheme becoming effective in accordance

with the provisions hereof, if so required under any law or otherwise, will execute deeds of
cohﬁrmation or -o;her writings or arrangements with any pari:y to any contract or
arrangement’ in relation to the Transferor Company to which ‘any of the Transferor
Company ‘is a party in order to give formal effect to the provisions of the Scheme. The
Transferee -Company shall, under th_ev provisions of this Scheme, be deemed to be
authorized :to;,exe_ég,te any. such writings-on behalf of the Transferor Company and to carry
out or perform all such formalities or compliances, referred to above, on behalf of the

Transferor Co'r'n.pa ny:

.. . LEGAL PROCEEDINGS
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Transferor Company or by anything in tﬁis Scheme, but the sé‘;id proceedings may be
continued,’ prosecuted and enforced, as the case may be, by or: against the Transferee
Company in the same manner and to the same extent as itwoul& Be or might have been
continued and enforced, as the case may be, by or against the Transferor Company if this
Scheme had not been made. On'and from the Effective Date, the Transferee Company may

initiate any legal proceeding for and on behalf of the Transferor Company.

The"Transfe;gez Company undertakes to have all legal‘or other proceedings initiated by or

against the ‘Tran'sfe:ror'COmpany referred to above transferred into_its name and to have

#thesame. cgnti’nﬁe‘d, prosecuted and enforced by.or against the Transfefee Company-to the

exclusion of Transferor Company.

"8:3.. After the. Effectwe Date, the Transferee Company shail and may,’| ;f required ‘Initiate any

legal proceedmgs in relation to the Transferor Company

'«AMALGAMATION NOT TO. AFFECT TRANSAC'NONS / CONTRACTS OF 'TRANSFEROR

COMPANY:

‘The transfer.and vesting of the business of'the Transferor Compan)é_and ‘the continuance of

the said pfoceedings byor against the Transferee Company shal] not'affectAanv transaction

or proceedings already concluded by or against the Trans‘feror- Company after the

‘Appointed Date to the end and intent that the Transferee Company accepts and adopts all

acts, deeds and things done or executed by the Transferor Company after the Appointed
Date as done and executed on its behalf. The said transfer and vesting pursuant to Sections

230 to 232 of the Act, shall take effect from the Appointed Date unless the NCLT otherwise

directs.

CONSIDERATION /:ISSUE OF SHARES

and allot to all the-equity shareholders of the Transferor Company (whose names

. appearin the register of members as on the Record Date) in the following manner:
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“9.(Nine) Equity Shares having face ‘imlue ofimn‘.'i/-‘: ‘each of Bdtlibbi to be issued to
the equity:shareholders of BEEL {other than Batlibai) Sor. every 10 (Ten) Equity
Shares having Jace value of INR 10/- each held in BEEL”

Upon coming mto effect of the: Scheme, all such investments held by the Transferee
Company into the Transferor Company shall stand cancelled Consequently, no
consideration shall be extended to the Transferee Company in relation to the

. amalgamatmn as itis.set to be merged into: 1tself

' ©10.2.. Upon’ coming rnto effect of the. Scheme .and-in consrderation for amalgamatron of-the
Transferor Company with’ and into-the Transferee Company, the Transferee Company shall,
without: anylfurther application-or deed.and wathout any.further payment issue and allot
redeemable. preference shares (‘RPS’) to. preference shareholders of the Transferor
Company (whose names appear in.the. register of members as on- the Record Date) in-the

following manner: ;

A {One} _fully paid-up 8% Nan—CumuIatwe, Nan-Convemble Redeemable Preference Shares of
INR 100 (Hundred) each of the Transferee Company shall be issued: and allotted forevery 1
{One) fully pmd-up.s% .Non-Cumulative, Non-Convertible. Redeemql:le Preference Shares. of
INR 100 (tHundred) held in the Transferor Company” |

"RPS of the;"l'rans:‘feree,Company__Sh,all'be: lssued_ to the preferenir:eg shareholders of the

Transferor Company on terms and conditions as set out in Annexurel
10.3. Upon the Scheme becoming effective and upon the shares of the Transferee Company

being issued and allotted as-provided in this Scheme, the equity shares and RPS of the

Transferor Company, whether in dematerialized form or in physical form, shall be deemed

x 10;4. Subgect to applicable Laws,.the. equity shares and RPS that are to be issued in term of@rs qz

Transfeéree Company and/ or, other relevant records, whether in physrcal ar electr HE-A

.y S

form, maintained by the Transferee Company, the re!eVagb depos:fony\and registrar and
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~v 014

Trén*sferee Compaéy) be updated to reflect the issue of the ‘shareséiq ._te_rm.s of this Scheme.
The shareholders of the Trénsferd‘r Compény who holds shares: if_r.t'-:physical foim, should
provide the‘reciuisite details relating to his/ her/ its account withz;;z,depository participant
or other confirmations as may be required, to the.Transferee Coméény, prior to the Record

Date to enable it to issue the‘shares..

However, if no sdch details have been .provided to the Transferee Company by the
shareholders holding shares in physical share certificates on or bef{)re the Record Date, the
Transferee Company shall .deal with the relevant equity shares ancjl RPS in such manner as
may be permissible under the .Appl‘lcable Law, including by way of issuing the
corresponding'shares in dematerialised form to the Trustee of Tr_jénsferee Company .who
shall hold these equity shares and RPS in trust for the benefit oj‘ such-shareholder. The
equity sﬁares and RPS of Transferee Company held by the Trustee:}of Transferee Company
for the benefit of the shareholder shall be transferred to the resp‘:e_a,ctiveshareholder once
such shareholder provides details of his/her/its demat account to tl}ue Trustee of Transferee

Company, along with such other documents as may be required by the Trustee of

" Transferee ‘Company. The respective shareholders shall have;: all the rights of the

shayeholdefs‘.of the Transferee Company, including the right to receive dividend, voting
rights and other corporate henefits, pending the transfer of equity shares and.RPS fmm the

Trustee of Transferee Company. All costs and exp,enses_incurred}in this respect shall be

, bomeib.y. Transferee Company.

.:f‘ﬁThej “Transferee Cﬁ@pany shall take necessary steps to increase or alter or re-classify,. (if

- nec_esséry), its authorized share capita'l suitably to enable it to issue and allot equity shares and

y 10.7.:

RPS respectively required to be issued and allotted by it under this Scheme.

- The equity.shares to be issued to those équity shareholders of the Transferor Company as

Q

above shall.be subject to the Memorandum and Articles of Association of the Tran =
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entitled to’rank; as regards repayment of capital upto the commencement of winding up, in

priority to the equity shares of the: Transferee Company.

a -10.8. The approval of thls Scheme:by-the equity shareholders of the Transferee Company shall
be deemed to be in‘due. compliance of the provisions. of Section 55 and Section 62 of the
Act and / or- any. other .applicable provisions of the Act for the issue of equity: shares and

RPS by the Transferee Company. to the equity shareholders and preference shareholders

respectwely of the Transferor Company, as provided in this Scheme.

10 10. The issue and: allotment of equity. shares and RPS by.the Transferee. Company to the. equity
shareholders and- preference shareholders of the Transferor Company respectively as
provided in “this Scheme, shall be deemed, wnthout any- further:act or deed by the
Transferee Company, to be a private placement. wnhm the meamng of :section 42 of the
Companies Act,-2013 and Rules framed thereunder and it shall be deemed ‘that the
procedures laid down under the said section of the Act and any other apphcable pravisions

of the Act were duly.complied with.

- 10.11.1f -anyshareholder‘hecomes entitled to any-fractional shares, entitlernents or credit on the
issue and allotment of the equity shares by the Transferee Companv in accordance with
Clause 10.1 and Clause 10.2 above, the Board of the: Transferee Company shall consolidate
all such. fractional entitlements-and shall round up the aggregate of such fractions to the.
next whole number and issue consolidated'equity shares, as the case may be, to a trustee
nominated by the Transferee Company (the "Trustee“), who shall hold such equity shares
by the Transferor Company, as the case ‘may be, wnth all additians or accretions thereto in
trust for ‘the benefit of the respective shareholders, to whom they belong and’ their
respective heirs, .executors, administrators or successors for the spe_ciﬁc purpose of selling

such equity shares in.the market at such price or prices and on such. time ar times withjg
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10 12, Pursuant to the- sssuance of equity shares and RPS by Transferee Company to equity

shareholders and preference ‘'shareholders of Transferar Company respectively, the
shareholders of the Transferor Company: shall become the: shareholders of the Transferee

Company.

10 13 The equity: shares of the Transferee Company to be jssued in terms of‘this Scheme will be

listed and/ ‘or admltted to trading- on -the- Stock Exchanges where the shares of the
Transferee Company are-already listed-and/ or:admitted to tradmg, subject 1o necessary
approvals under the Regulatlons lssued by the Securities and. Exchange Board. of India and
from the Stock. Exchanges and all necessary applications and: compliances being made in

this respect by the Transferee Companv

10.14. In the. event that the Transferee Company ‘restructures “its eqmty share capital or

\

‘ preference share caputal by way of share. spht/ cconsolidation/ i lssue of-bonus shares during

the pendency. of this Scheme, the Share Exchange Ratio for the equity shares and
preference shares-to be issued in the Transferee Comoany to the shareholders of the

Transferor‘ Companyﬁ shall be adjusted accordingly to take into account the effect of any

such-corporate:actions.

'10.1-5;-The-.-approva,l -of this Scheme by the equity shareholders and preference:shareholders of

11,

111

- relevant Indian Accounting Standard prescribed under Section 133 of the Act.

11.2

- statements of the Transferee Company at the carrymg valu 35

Transferor Compan_y-;and Transferee Company under Sections 230.to 232 of the Act shall be
deemed to have-the approval under Sections 13 and 14 of the Act and other applicable

provisions of the.Act and any other consents and approvals required in this regard.

ACCOUNTING TREATMENT

Amalgamation of the Transferor Company:with the Transferee Company shall be accg
in the books of the Transferee Company for by way of as per “Pooling of Interests

under Appendix C of Ind-AS 103 (Accounting for Business Combinations) and anyg

All -mé assets and liabilities of Transféror Company shall be recorded in the financial

appearing, in the financial
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i '11:'5

Thie identity of the reserves pertaining to the Transferor Company, shall be-preserved and

shall appear in the merged financial statements of Transferee COnipany in the same form in

which they: appeared in the financial statements of the Transferor Company-and it shall be
aggregated with.the, corresponding balance. appedring in the ﬂn?ncial statements of the

Transferee Company, as on the Appointed Date.

The Transferee Company shall creditiits share capital account in its boaks of account W|th ,

the aggregate face value of the equ!ty shares and RPS .issued to the shareholders of

=Transferor Company.

To the. extent that there are mter-company loans, deposits, obligations, balances or other

_outstandmg mc!uding -any. interaest. thereon, as-between the Transferor Company and the
' Transferee Com ) ny asthe case-may be, the obligations in respect thereof shall come to an
- end. and there § ,a | be no liability in that behalf and corresponding effect shall be given in

the books of account and. records of the Transferee Company- for the reduction -of such

. assets or liabilities as the case may be.

116

~~:The excess / deﬁcut ‘of. the value of the. assets over the value of liablhtles of:the Transferor

Company, pursuant to Amalgamatton of the: Transferor Company with and into the

: Transferee Company, and as recorded in the books of account of the Transferee Cnmpany

shall,. after adjusting as.above, be recorded as ‘Capital Resewe in the books of the

_ Transferee Company

117

12.: COMBINATION Gf-g AUTHOR!SED'SHARE CAPITAL OF TRANSFEROR COMPANY AN
TRANSFEREE COMPANY, RECLASSIFICATION AND FURTHER INCREASE OF AUTHORISED
SHARE CAPITAL OF THE TRANSFEREE CoMP PANY PURSUANT TO THE MERGER

N.o,t\'lvi,th.staind'ing;ény,thing to the cnntran;‘contained herein:abqve, the Board of Directors
of the Transferee» Cfumpany,-- in consuitation with its statutory auditors to account for any of
these balances in any manner .whatso.ever, as may be deemed fit, in accordance g '
applicable Accounting Standards issue.d,by the Institute of Chartered_Accounta

and generally accépted accounting principles.
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218

‘Upon the :Scheme becoming_effective, the current Authorised Share Capital of the

Transferor Company: shall get merged, and appropriately be reclaésiﬁed with that of the
Transferee: Company, without- any further act or deed and, \n}ithout any payment of
additional fees, 1st'amp duty and other duties as the said fees have already been paid by the
Transferor Company and the Authorised Share Capital of the Transferee Company will be
increased to that .effect without any.-compliances in respect of the notices, meetmgs etc. =

but only by filing requ:sste Statutory Forms with the Registrar of" Compames

Upon the ‘Sc,her_né- becoming effective, the authorised share capital of the Transferee
Company shall stand further increased as-an integral part of the.scheme, upon payment of

requusnte ROC fees and stamp duty. The Transferee Company shall take necessary steps to

" give effect to increased authorised share. capital and to enable it to. issue: equity shares and

123

RPS required to be issued and allotted-by it in terms of this Scheme.

Thus, on the Scheme becoming effective the capitél clause of the Transferee.Company

- will read as follows:

”The Authansed Share Capital of the Campany is Rs. 51,01,00, 000/- {Rupees Fifty One
Crore One Lakh only) camprlsing of 8,01 ;70,400 Equity Shares of Rs 5/- {Rupees Five Only)
each, 4,00,000 8%. Non-Cumuilative, Nan-Convert:ble Redeemable Preference Shares of

" INR- 100 (Rupees Hundred Only)each, 6,92,480 5% Non-Cumulative Redeemable

12.4

13. CONDUCT OF BUSINESS

131

Preference Shares of INR 100 (Rupees Hundred Only) each”

It is c'laﬁﬁed that'apb_roval of thiS‘Scﬁéme-by_ the members of the Transferee Company
under Sections 230 to 232 of the Act shall be‘deemed be,»sufﬁciént::for the alternation of
the Memorandum-and Articles: of Association of the Transferee Company under Sections
13, 14, 61 and 64 of the Companies Act, 2013 and other applicable provisions of the Act

and any other consents and approvals required-in this regard.

Transferar Company as Trustees

Wlth effect from the. Appointed Date and up to and mcludmg Effectwe Date, the Transferor

m‘ﬁ"" ot rg
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held and siood pdSsessed ‘on account of and for the benefit of'-and in-trust:for, the
Transferee: Company, as the Transferee Company is taking over: the business as a going
concern, The Transferor Company shall preserve and carry-on thelr business.and actlvmes
‘with- reasonable dlllgence and busmess prudence and shall- nerther undertake any

' add:tronai f'nancial commitments of any nature: whatsoever,- borrow anv amounts nor.Incur
any other hablhtres or expendnture, 1ssue any additional guarantees, indemmttes, letters of
comfort or;comm,ltments either .for;;;hemselyes or on behalf of_«_any third: parties, sell,
transfer, al;enate, charge, mortgage.or encumber or deal with ,the..assets _of-the Transferor

- Company or any part thereof save and .exoep,t m the ordinary courseofbu'siness as carried
on by thenj as on-the date of filing of this Scheme with'fhe NCLT.or |f the written consent of |
the Transferee Company has been obtained. | '

: ;,‘,,' §:'::;Prof‘t or Losses up: to Effectrve Date

With effect from the Appomted Date and up to:and including the- Effectwe Date, all profits .
or incomes accrumg‘ or arising to the Transferor Company or a!l -expenditure or losses

'incurred‘or"'arisingj; as the case may be; byf,the-’fransferor Company shall, for all purposes,

be treatedffand deemed to be and accrue as the profits or incomes or expenditures or

losses, as the case'may be, of the T rans_fé‘ree Company.

13 3 Taxes

a_.-' ' All taxes paxd or payable by the Transferor Company.in: respect ofthe operations and

. / or: profts of the business before the Appointed Date.and from the Appomted Date
till the Effectrve Date, shall be on account of the Transferor Company and in so far as
it relates tothe tax payment by the Transferor Company in respect of the profits or
‘;actnntres or operation of the business after the Appointed Date, the same shall be

deemed to be the corresponding item paid by the Transferee Company and shall in

all proceedings be dealt with accordingly.

and -due to the Transferor Company consequent to the: assessment made: on 2
Transferor-Company and for which no credit is taken in the accounts as on the date

mmedrately preceding the Appomted Date shall also. belong to and be received by
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c. Al tax beneﬁts of any nature, duties, cesses or any other fike- payments or
'deductlons available to the Transferor Company under lncome Tax, Goods and

Services Tax; Service Tax etc..or any Tax Deductno,n/Collectaon at Source, MAT Credtt,

tax credits, GST input tax credits, benefits of CENVAT credits, benefits. of input
credfts, and in respect of set-off, carrv forward of tax losses, and unabsorbed
depreciation shall-be deemed to have been on account of or paid by the Transferee
Company and the relevant authorities shall be bound to tr_ansfer to the account of
and .fgive- credit: for the s,'ame to the Transferee Company uoon the passing of the
order on this Scheme by the NCLT upon relevant proof and documents‘being

provided to.the said authorities.

3. 4_ The ‘Transferee Company shall be entitled, -pending the sanction of the Scheme, to-apply to

| the Central Government and all.other.agencies, departments and: authonties concerned as

| are neceseary .oqder any. law for such consents, approvals an;.iusaoctlons which the
Transferee'igomo'eny may require to carry on the business of the‘T_rans_feror Company.

"13.5. Upon:the. Scheme becommg effective, the Mam objects ‘as well as relevant incidental

objects of-the Memorandum of Association of . Transferor Company-shall form part of

Memorar_ndpm of Assoclatlon of Transferee Company.

14, ,ENFORCEMENT QF CONTRACI‘S, DEEDS, BONDS & OTHER INSTRUMENTS'
14.1. Subject to other p;ovisfons contained in this- Scheme, all cootracts_,- deeds, bonds,
agreements and other instruments of whatever nature to which the Transferor Company

are a party, subsisting or having effect immediately before the Amalgamation, shall remain

in full force and effect against or, as the.case may be, in favour of the Transferee Compen
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- formal. effect to the ‘provisions of this Scheme ‘The. Transféree: Company shall,.under the -

-i'provrsrons of thas Scheme, be deemed . to be authorized to execute any such writings on

" ‘behalf of the: Transferor Company and to carry out or-perform all such- formalities or

142:;

‘combliances‘referred to-above on the part of the Transferor- Combanv to be carried out or

berformed

Far: the: avmdance of doubt and without prejudice to the generality-of the- foregonng, itis

clarified that upon the coming into. -effect of this Scheme, all ‘consents, permissions,

licenses, certif‘cates, clearances, authorities, powers of attorney.:given by, issued to or
executed iﬁ-fayour of the TrahsferorCompany. shall stand transferred to the Transferee

Company and the Transferee Company shall be bound by the terme.thereof, the obligations

T ~ -and duties there under, and the rights.and benefits under,the-samé_shallbe available to the

15,

'Tran;feree~Company. The Transferee Company shall receive releyant-approvals fr_om-:the

Government Authqri'ties;concemed as-may be necessary in this behalf

MA'ITERS RELATING TO SHARE CERTIFICATES: A :
The' ‘Share’ Certlﬁcates held by the shareholders of the Transferor Company shall

‘ automatrcaﬂy stand cancelled without: any necessity of them bemg surrendered to the

' Transferee Company

. _"DISSOLUTION OF THE: TRANSFEROR COMPANY =
’ Upon the Scheme being sanctioned by an. Order made by the NCLT

dder'S"eétions 23010

232 of‘the: Act, the Transferor’ Company shall stand dissolved wrthout winding up on the |
Effective Date.
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- PARTD ~GENERALTERMS AND CONDITIONS -

- APPLICATION TO.NCLT

NecéSfSa;yl.,gppIijc-a:t'.iOQS» and/ or petitit_ms by: theT;ansf;eror-Com_any and.the Transferee
Company shall be made for the sanction of this Scheme to the NCLT, for-sanctioning of this

Scheme under the provisions of law and obtain all ap;jrovalsas niéj;-be required undér the

Naw.
“Itis prayed to theNCLT to sanction this Scheme, with or without modification.
. MODIFICATION OR AMENDMENTS TO THE SCHEME

:Subject to:approval of NCLT, the respective Boards or the ‘respective authorized

'-representaﬁve appointed by the Boards of the Transferor’Compaﬁy and the Transferee

Company, may assent to any modifications, alterations or amendments of this Scheme or

any conditions which the NCLT and / or any other competent authority may deem fit to

. direct or impose and the said respective Boards and :afterdissqlution of the Transferor

Company (without Winding up), the Board of thé Transferee Company may-do all such acts,
things and deeds ﬁecessary in connection wit_ﬁ or to carry out the Schemé into effect and
take such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whether by reason of any order of the NCLT or any directions or order of any
other authpritiesior-otherwise howsoever arising out of, under or by virtue of this Scheme

and / or matters concerned or connected therewith.

In the event-of any of the conditions that may be imposed by the NCLT or other authorities

which the Transferor Company and/or the Transferee Company may find unacceptable for

are at liberty to withdraw the Scheme. In-such a. case, Transferor Company a

Transferee Company shall respectively bear their own cost or as may be mutually
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19.1

DECLARATIGN OF DIVIDEND, BONUS ETC, |
The:Transferor Company and'the Transferee Company shall be eniitled to declare and pay

dividends, whether interim or final, to their respective shareholders in respect of the

: accountingjperiod’priort'o the Effective Date but only in the ordinary course of business.

Any declaration or payment of dividend otherwise than as aforesaid, by the Transferor
Company ahd/or by the Transferee Company shall be subject to the prior approval of the
Board of Directors of respective companies and in accordance with applicable laws. it is
clya’;i_ﬁed‘the: prior-approval of any-of the Board of the Directors shall not be required for

payment of-any dividend already announced or declared but yet-td be paid, by either of the

-Transferor Company and / or the Transferee.Company to its shareholders.

Fltis clanf ed that the -aforesaid provnsaons in respect of declaratnon of-dividends, whether

S mtenm of- f‘ nal are enablmg provssions only and shallnot be deemed to.confer any right on

20.

20.1

20.2

20.3.

any. member-nf. the Transferor Company and / or the Transfereei Com_pany_ to demand or
claim. any dividends which, subject to the provisfdns' of the A:ct,;s‘ha_ll be -entirely at the
discretion~§f-the',respective Boards of Directors of the Transfero;' Company and / or the
Transferee Company and subject, wherever necessary, to the appfoval of the shareholders

of the Transferor Company and / or the Transferee Company, respectively.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

The Scheme'is conditional upon and subject to:
Receipt'qfiapprqifal of the Scheme by the Stock Exchange and :.Securities and Exchange

Board of -lhdia, pursuant to the Listing Regulations and the SEBI Circular, wherever

applicable.

by the NCLT or any other competent authority, as may be applicable.

The scheme is-conditional upon approval by the public shareholders of the Transfe
CDmpany through .e-voting in terms of Part - | (A)(10)(a) of SEBI Master circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20" June, 20:[ , ﬁjfhw Kme shall be acted

nﬁ&e@f_’b ‘.\" :

upon anly if vote casthy-the ubhcshar
por SO p < .
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. the p_rolpos:élzaré imore"than the number of votes cast by the :public' shareholders of the

Transferee Company against.it.

204 The sanctmn of the Scheme by the NCLT .under Sections 230 to 232 and other applicable
provisions, if any, of the Act.

20.5" The requisite order(s) of the'NCLT being obtained for. sanctioning-the‘Scheme under Section
230 read with Sectxon 232 of the Act being filed with the concemed Registrar of
Companies..

20,6 The: provnsnans contained in -this Scheme are inextncably mter-linked -with the other
~prov:sions and the Scheme, constltutes an integral whole:. The Scheme wauld be given

~ effect to only if it xs appraved in its entirety unless specifically agreed otherwise by the
Transferor- Company and - ‘the T ransferee -Company-and by thelr -respective Board of

Dxrectors or any Commattee constituted by them

21, OPERATWE DATE OF THE. SCHEME
The. Scheme, although operative from the Appointed Date, as’ the case may be, shall

become effective fram the Effective Date.

.. 22. . BINDING EFFECT )
[ Upon. the" Scheme “becoming -effective,: the same shall be binding on the Trasferor
Company andlor the Transferee Company and all concerned partles without any further

act, deed, matterorthmg

23. EFFECTOF NON-&ECEiPT OF APPROVALS

23.1 Inthe even'tiany of the said approvals or'sanctions referred to in Clause 21 above not being

other reaeon, the Scheme cannot-be implemented, the Boards of Directors or co

empowered-thereof of the Transferor Company and/or the Transferee Company §

mutual agreement waive such conditions as they consider appropriate to give effect,\as jamg mﬂa@d\ /4
W

as possible; to this Scheme and failing such mutual agreement, the Scheme shall become BA| BE

o null and void. and shall stand revoked canceued and be of no effect and each party shall
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23.2° Further, in-f?.‘cas_e of -non-receipt - oﬁéeoprovals :to ‘the" Scheme,; ii:tfio;:rightseaand -liabilities

whatsoever. shall accrue or to. be incurred inter-se by the Tra;{§feror Company or the
Transferee .Company or their réspective shareholders or creditol"é"-_or employees or any

other person. -

;... GIVING EFFECT TO THE SCHEME
INE For the. purpose of giving effect-to'the. Scheme, the Board of Directors of the Transferor

Company. and/or the Transferee Company.or anv ‘Committee thereof is authorized to give
such directions as. may be necessary or: des:rable and to settle’ as they may deem fi t, any -
question, doubt or difficulty: that may arise in.connection with or in the working of the

Scheme. and to do all such acts, deeds:-and thmgs necessary for carrying into effect the

Scheme..

- EFFECT. OF SCHEME NOTGOING THROUGH

- .In the event of this Scheme failing to take finally effect for whatsoever reasons, this

Scheme shall become null and void and in that case: no rights and liabilities whatsoever
shall accrue-to or be incurred inter-se between the parties or thelr respective Shareholders

or Credltors or employees orany other | person.

€OsTS

: ‘_IAII costs, charges, taxes mcluding duties, lewes, stamp- duty, and all other expenses, if any

(save as: expressly othenwse -agreed) in-relation to-the’ Scheme shall be borne by the

~Transferee_Company,or the Transferor Company, as may be mutually decided by the

‘Boards of the Transferor Company and Transferee Company.




ANNEXURE|
TERMS-AND CONDmoNs,os THE REDEEMABLE PREFERENCE vSHARES (rPS)

Type of Shares: 8% Non-Cumulative, Non—Convemble Redeamable Preference Shares
Face Value: Rs. 100 each

I Hitco lnvestments' Put Ltd:

e : , | Date.of passing
Folio - ; _ . No; of- Dateof .| . .
No. | Mameof Sharefolder | s held | Allotment shareholders
_ o A ' resolution

Hitco Investments Pvt. :
5 | ,, 1,00,000 23/11/20_;? 03/11/2016

Terms of:Redeemable Instmments

(a) lIssue: price: The:Preference shares pursuant to Clause 10.2 at Face value of Rs. 100
{Rupees Hundred) per share.

(b) Rate of Dividend: Dividend rate will be 8% p-a. (on the face val_ue)‘i)vhich will remain fixed
over the tenure of the preference shares.

(c) Non-cumulative: The Preference shares will carry Non-Cumulative dividend right.
{d) Tenure: The tenure. of Preference shares will be 15 years from the date of allotment.

{e) Priority with respect to payment-of dividend. or repayment of capital' The: preference
shares will carry:a preferential right ws-é-vis equity shares of the Company w:th respect
to the payment of dividend and repayment of capital during winding up.

(f) Conversion: The Preference shares will be issued.on Non-Convertible basis.

() Partuc:pat:on in surplus funds: The preference shares shall be non-participating in the
surplus assets.and profits, on winding- up- which may remain after the entire capital has
been repaid.

(h) Voting rights: The preference shares shall carry voting rights as may be prescribed un
the:provisions of Section 47(2) of the Companies Act, 2013,

time

deductmg or w;thholdmg taxes or-dufig
{8
o

A




L (k) Taxation: All payments in respect of redemption of Preference Share shall be made a

. Mr: Kabir Bhogilal;

. Nameof . . | . .
Folio | . e{r:e_:: No.ofShares |  Date of p;re :f f:ss,i:rg
No. | Shareholder 4 oy ‘Allotment | 5 AreNOICErS
. resolution
. M. Kabir
26 Bhogilal 1,70,000 | 28/03/2017 |- 13/03/2017

- Terms of-Redeemable'-lnstruments

(a) Issue- prrce The!,,reference shares pursuarnit to Clause 10.2 at Face value of Rs.. 100
(Rupees: Hundred) per: share. '

(b) Rate of: Divrdend Drvrdend rate will be:8% p.a..(on the face value) which ‘will-remain fixed
over the tenure of the preference shares '

{c) Non-cumulative The Preference- shares will be Non-Cumulative and dividend not
declaredfor: any year will not be accumu!ated

(d) Tenure: The tenure of Preference shares wm be 15 years from the date of allotment.
“{e) Priority with respect to payment of dividend ‘or repayment of caprtal The ‘preference
shares-will.carry'a preferential right vis-a-vis equity shares of the: ‘Company with respect
to the payment of dividend and repayment of capital during winding up.

(). Conversion: The Preference shares willbe issued on Non-ConVertible-basis

(g) Participation in surplus funds: The preference shares shall be nan-partlcrpatmg in the
surplus funds.

(h) Participation in surplus assets and. prof‘ts- The preference shares shall be non-
‘participating.in the-surplus assets and profits, on winding:up which may remaiin after the
entire capital has been repaid.

-+{i) Voting righte: The preference shares shall carry voting rights-as.may be-prescribed under
the provisions of Section 47(2) of the Companies Act, 2013. -

(i) Early Redemption: The issuer Company will have an.option to redeem the preferenc
shares at:any time.

.deducting or withholding taxes or dutiesas may be applicable.




L q“'.

* Certified Trye Copy

Date of “pplication _ 24 /@13/'2—0%’ ' :

Numher of Pages .~ B

Fec Paid Rs.___ '.. i '75/-—
Applicant called fos collection Loﬂe;\on %
Copy prepared on 250> (20, Ao

(= =)l
Deputy Registrar

National Company Law Tribunal, Mumbai Bench

'1

‘Copy Issued on 2RI 1o S -



	Intimation to Stock Exchanges - Post Receipt of Certified Copy of Final Order- Batliboi
	BATLIBOI FINAL ORDER

		2025-03-29T10:36:47+0530
	POOJA ROHIT SAWANT




