IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD
COURT -1

ITEM No 138
C.P.(CAA)/26(AHM)2021 in C.A.(CAA)12(AHM)2021

Order under Section 230-232

IN THE MATTER OF:

Kunjal Investments Pvt Ltd e Applicant
Voltamp Transformers Ltd

........ Respondent

Order délivered on 16.08.2021

Coram:

Madan B. Gosavi, Hon'ble Member(J)
Virendra Kumar Gupta, Hon’ble Member(T)

PRESENTS:

For the Applicant
For the IRP/RP
For the Respondent
ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open Court vide separate sheet.

(VIRENDRA KUMAR GUPTA) (MADAN B'GDSAVI)
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IN THE NATIONALfCOMPANY LAW TRIBUNAL
AHMEDABAD, COURT -1

C.P. (CAA) No.26/NCLT/AHM/202
IN ~
CA (CAA) NO.12/NCLT/AHM/2021

[ A Company Petition filed under Section 230-232 of the Companies Act, 2013 read
with Companies (Compromises, Arrangements and Amalgamation) Rules, 2016]

Kunjal Investments Private Limited

A company incorporated under the

Provisions of the Companies Act, 1956

Having its Registered Office at

NIRAMAYA, Bhaili Raipura Road,

Bhaili, Vadodara-391410, Gujarat
Petitioner Company 1/
Transferor Company

Voltamp Transformers Limited,

A Company incorporated under

The Companies Act, 1956

Having its Registered Office at

Makarpura, Vadodara— 390014

Guijarat Petitioner Company 2/
Transferee Company

(hereinafter referred as Petitioner Companies)

Order Reserved on 3 August, 2021
Order Pronounced on 16" August, 2021

Coram: Madan B. Gosavi, Member (Judicial)
Virendra Kumar Gupta, Member (Technical)

Appearance: ‘
Learned Senior Counsel Mr. Navin Pahwa along with Learned Counsel Mr. Ravi

Pahwa, for the Petitioner Company.

ORDER
[Per Bench]

1. This petition has filed under Sections 230-232 of the Companies Act, 2013
(hereinafter referred to as Petitioner Companies) by the Petitioner M/s. Kunjal
Investments Private Limited (Petitioner‘company 1 |/ transferor Company)
and M/s. Voltamp Transformers Limited) seeking sanction of scheme of
amalgamation of M/s Kunjal investments Private Limited with M/s. Voltamp

Transformers Limited (Petitioner Company 2 / transferee company).



- C.P. (CAA) No.26/NCLT/AHM/2021
IN
CA (CAA) NO.12/NCLT/AHM/2021

The petitioners filed Company application being CA (CAA) No.
12/NCLT/AHM/2021 before this Tribunal sought dispensation of meeting of
Equity Shareholders of Petitioner Company 1, there are no creditors of
Petitioner Company 1, hence, there was no question of holding any meetings
of Secured Creditor and Unsecured Creditors of Petitioner Company 1. Further
the Petitioner companies sought directions for convening and holding of the
meetings of Equity Shareholders, Secured Creditors and Unsecured Creditors
of Petitioner Company 2, for the purpose of considering and if thought fit,
approving, with or without modification, a Scheme of Amalgamation of Kunjal
Investments Private Limited with Voltamp Transformers Limited and their
respective shareholders and creditors. The scheme of amalgamation shall be

effected from the date of appointment as mention in the scheme.

By an order dated 24.03.2021 passed by this Tribunal in CA (CAA) No.
12/NCLT/AHM/2021, this Tribunal had dispensed the meeting of Equity
Shareholders of Petitioner Company 1. This Tribunal declared that since there
are no creditors of the Petitioner Company 1, the question of convening and
holding of meeting of Creditors of Petitioner Company 1 does not arise. This
Tribunal further directed convening and holding the meetings of Equity
Shafeholders, Secured Creditors and Unsecured Creditors of Petitioner

Company 2.

This Tribunal was further pleased to direct issuance of notices to statutory
authorities viz. Regional Director, Registrar of Companies, Income-Tax
Authorities, Official Liquidator (in case of Transferor Company), BSE, National
Stock Exchange of India Limited and Reserve Bank of India (in case of
Transferee Company). It is also directed to the Petitioner Companies to
publish the notice of meetings in two newspapers as per Section 230(3) and

Rules thereunder.

In compliance to the order dated 24.03.2021, the petitioner companies sent
notices to statutory authorities, the petitioners also published notice of
meetings in English Daily ‘Financial Express’ and Gujarati Daily ‘Vadodara
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Samachar’, having circulation in Vadodara on 26.03.2021. The Petitioner

Companies also filed affidavit of service as well as publication of meetings.

In compliance of the order dated 24.03.2021 passed by this Tribunal in CA
(CAA) No. 12 of 2021, notice of the meetings was sent individually to the
Equity Shareholders, Secured Creditors and Unsecured Creditors of Petitioner
Company 2 together with a copy of the Scheme of Arrangement and of the
statement required by Section 230 of the Companies Act, 2013.

Separate meetings of the Equity Sharteholders, Secured Creditors and
Unsecured Creditors of the Petitioner Company 2 were duly convened on
27.04.2021 through Video Conferencing (“VC”) / Other Audio-Visual Means
(“OVAM”). The Chairperson of the Meetings has filed respective reports to the
Tribunal. As per the Chairman Report, it shows that the proposed scheme of
amalgamation has been approved in the meetings by the respective

shareholders and creditors.

It is submitted that the Transferor Company is a NBFC and hence, the
Transferor Company took No Objection certificate from Reserve Bank of India.

The copy of no objection certificate issued by RBI is annexed with the petition.

It is submitted that the Petitioner Company No. 2 is a listed company. The
Petitioner Company 2 submitted the Draft Scheme of Amalgamation of Kunjal
Investments Private Limited with Voltamp Transformers Limited and their
respective shareﬁholders and creditors with Bombay Stock Exchange and with
National Stock Exchange Limited for its approval, as per SEBI circular No.
CED/DIL3/CIR /2017 /21dated 10t March, 2017. In pursuance to the same,
Bombay Stock Exchange as well as and with National Stock Exchange Limited
vide separate communications dated 25.02.2021 has given their no objection
to the Scheme of Amalgamation with certain comments. The Counsel for the
Petitioner companies submitted that the stipulations contained in the aforesaid
letters of NSE & BSE has been complied by the Petitioner company no.2.
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Apropos to the order dated 24.03.2021, Regional Director file it's observations

vide letter dated 04.05.2021 wherein the following observation has been made

by Regional Director (RD):-

(i)

(ii)

(iif)

(iv)

The first observation relates to compliance with SEBI circulars as well
as the directions which are conveyed through letters of BSE and NSE.
The second observation made by Regional Director (RD) in respect to
compliance with FEMA and RBI guidelines as Foreign National / NRI /
Foreign bodies cooperate are holding shares in transferee company
and Regional Director (RD) is not aware that whether compliance with
FEMA and RBI g‘uidelines complied or not. Hence, Regional Director
(RD) prayed from this Tribunal for direction to the Petitioner companies
for compliance of guidelines of FEMA & RBI.

The third observation made by the Regional Director (RD) in respect to
the non-compliance of Section 135 of Companies Act, 2013 as
transferee companies eligible, and failed to spent CSR expenditure of
14.44 lakhs, Rs.59.76 lakhs and Rs.75.7 lakhs and 14.92 lakhs i.e total
amount of Rs.150.45 lakhs during F.Y. 2016-2017, 2017-2018, 2018-
2019, 2019-2020, hence, Regional Director (RD) prayed from this
Tribunal for direction to the transferee compahy to clarify the
observation made by the Regional Director (RD) in this regard.

The 4t observation made by Regional Director (RD) in respect to the
payment of fee of stamp duty on enhanced share capital, if any, after

coming this scheme into effect.

The Official Liquidator has filed its report to the proposed scheme of
amalgamation wherein the Official Liquidator made observation that transferor

company have fixed appointment date as 01.06.2020, accordingly, financial
account i.e balance-sheet for the period from 01.04.2020 to 31.05.2020 should
be filed before the Registrar of Companies (ROC) Gujarat. Hence, Official
Liquidator prayed from this Tribunal to direct the transferor company to comply
with the aforesaid observations. No other adverse observations were made by

the Official Liquidator in its report.
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In response to the representation dated 04.05.2021, an affidavit dated
08.06.2021 has been filed by the Petitioner Companies and dealt the
observations made by Regional Director (RD) as well as Official Liquidator as

under;

(i) With regards to first observation, it is submitted that the Petitioner
Transferee Company has complied with the said SEBI circulars as well
as the directions which are conveyed through letter dated 25.02.2021
issued by BSE and NSE.

(i) With regards to second observation, it is submitted that the Petitioner
Transferee Company has complied with the applicable provisions of
FEMA and RBI guidelines.

(iii) With regards to third observation, it is submitted that the Registrar of
Company has recorded in his report that the Transferee Company has
failed to comply with Section 135 of the Companies Act, 2013 which
provides for spending of certain amount out of the net profit towards
Corporate Social Responsibility. It is submitted that the Transferee
Company has duly complied with the provisions of the Section 135 of
the Companies Act, 2013 for the FY 2016-17, 2017-18, 2018-19 and
2019-20. The Company has provided details for the amount spent
towards CSR Activities by the Company and has also provided reasons
for not spending the remaining amount during the respective Financial
years. Hence, the Company has duly complied with the provisions of
Section 135 of the Companies Act, 2013. It is submitted that the
Registrar of Companies is free to levy penalty on the petitioner
Transferee Company, if applicable. It is further submitted that spending
or non-spending amount from net profit towards corporate social
responsibility will not affect the Scheme in any manner whatsoever.
Moreover, the same relates to the Transferee Company and upon

sanctioning of the Scheme, the Transferee Company will survive.
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(iv) In response to last observation, it is submitted that the Petitioner
transferee company has undertaken to pay the stamp duty on
enhanced share capital, if any, arise after coming into effect of the
scheme.

(v) In response to the observation of Official Liquidator, the Petitioner
companies submitted that the observation of the Official Liquidator has |
been complied and balance sheet for the period from 01.04.2020 to
31.05.2020 has been filed to Registrar of Companies (ROC). .

No representations have been received from any other statutory authorities.

The petitioner's companies, thereafter, filed Petition being CP (CAA) No.
26/NCLT/AHM/2021 before this Tribunal seeking sanction of the Scheme.

This Tribunal, by order dated 04.05.2021 admitted the aforesaid petition and
directed issuance of notices to Regional Director, ROC, Income Tax
authorities and Official Liquidator (in case of Transferor Companies) informing
the date of hearing. The Tribunal also directed publication of notice of hearing
of the petition in the English Daily “Financial Express” and Gujarati Daily
“Vadodara Samachar’, both having circulation in Vadodara not less than 10
days before the date fixed for hearing, calling for objections, if any, on or
before the date of hearing.

Pursuant to the order dated 04.05.2021 passed by the Tribunal', the petitioner-
companies published the notice of hearing of the petition in the English Daily
“Financial Express” and Guijarati Daily “Vadodara Samachar” both having
circulation in Vadodara. The notice in respect of hearing of the Company
Petition was served upon all concerned statutory authorities. Affidavit to that
effect is also filed on behalf of the petitioner-companies. ’

Pursuant to the order dated 04.05.2021 and issuance of notices to the
statutory authorities and publication of the notice in the local dailies, no

representation is received.
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In compliance with the proviso to sub-section (3) of Section 232 of the
Companies Act, 2013, certificate from the Statutory Auditors of the Petitioner
companies dated 27.02.2021 confirm that the Accounting Treatment as
proposed under the Scheme is in conformity with the Accounting Standards
prescribed under Section 133 of the Companies Act, 2013.

Heard Learned Senior Advocate Mr. Navin Pahwa along with Mr. Ravi Pahwa,
for M/s. Thakkar & Pahwa, Advocates, for the petitioner-companies.
Considering the entire facts and circumstances of the case and on perusal of
the Scheme, the documents produced on record, this Tribunal is of the opinion
that the requirements of the provisions of Sections 230 and 232 of the
Companies Act, 2013 are satisfied. The Scheme appears to be genuine and
bonafide and in the interest of the shareholders and creditors.

In the result, the petition is allowed. The Scheme of arrangement of
amalgamation is annexed herewith as ANNEXURE-A is heréby sanctioned. It
is declared that the same shall be binding on the petitioner- eompanies
namely, Kunjal Investments Private Limited and Voltamp Transformers Limited

and their respective shareholders and creditors.

All the property annexed as ANNEXURE-B, rights and powers of the transferor
companies specified in the schedule hereto and all the property, rights and
powers of the transferor companies be transferred without further act or deed
to the transferee company and accordingly, the same shall pursuant to section
232 of the Act, be transferred to and vested in this Transferee Company for all
the estate and interest of the transferor company therein but subject
nevertheless to all charges now affecting the same [other than (here set out
any charges which by virtue of the compromise or arrangement are to cease to

have effect)].

All the liabilities and duties of the transferor companies be transferred without

further act or deed to the transferee company and accordingly, the same shall
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pursuant to section 232 of the Act, be transferred to and become the liabilities

and duties of the transferee company.

It is declared that the Petitioner Transferor Companies M/s. Kunjal Investments

Private Limited shall stand dissolved without winding up proceedings.

The legal fees/ expenses of the office of the Regional Director are quantified at
Rs. 25,000/-in respect of both the petitioner companies. The said fees to the
Regional Director shall be paid by the Petitioner Company 2.

The legal fees/ expenses of the office of the Official Liquidator are quantified at
Rs. 10,000/- in respect of the petitioner Transferor Company. The said fees to
the Official Liquidator shall be paid by the Petitioner Company 2.

All cohcerned authorities to act on a copy of this order along with the Scheme
duly authenticated by the Registrar of this Tribunal. The Registrar of this
Tribunal shall issue the certified copy of this order along with the Scheme

immediately.

The petitioner companies are further directed to file a copy of this order along
with the copy of the Scheme with the concerned Registrar of Companies,
electronically, along with INC-28 in addition to physical copy as per relevant

- provisions of the Act.

All proceedings now pending by or against the transferor companies be

continued by or against the transferee company.

In view of the above, the Company Petition CP (CAA) 26 of 2021 in C.A. 12 of

2021 is allowed and disposed of. No order as to costs.

e
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C - KUNJAL INVESI'MENTS PRIVATE LIM].TED (‘l‘ransfemr Company)
L B vor..TAMt"'rgANsrbnMnhé Micr;gnsfme‘@inpmy)
C“ ‘ . Ce T S R | : .\»,' . ‘ . . ; i
v . THEIR m;r.svncnvn smnuommmn cn“nbrmits ’
: ib B (Under sections aao - aga of the Compnniu Act, 2013 read with Companies
VC - (Compromises, Arrangements and Amnlpmations) Rules, 2016)
C v PREAMBLE "
: g‘, ' 1.  This scheme of amalgunahon ('Scheme’) is pmentod under Sectmns 230to 232

| I " and other applicable provisions of the Companies Act, 2013 read with Companies
e ' ‘e -ie- (Compromises, Arrangements and Amalgamations) Rules, 2016, The Scheme
provides for Amalpmauon of Kunjal Investments Private Limited (xgpPL’ or

" Transferor Company) with Voltamp ‘n-ansfomen Limited ('VTL or Ttansferee

Company)

i

ey Kun_)al Investmets Private Limited (he:emaﬁer reforred o as “KIPL™ or . 1
“Transferor Company") was originally xncorporated under the provxswns of the ‘
L Compames Act, 1956 as a private limited company under tbe name of Hari Steel
Private Limited on 23 October 1973 and thereaﬁm' the name of- the Company
has since been changed to present name we.f. 07.01.2010 ‘and is having its -
regxstered oﬁﬁee “NIRMAYA, Bhaih Raxpu:m Road, Bhaih Vadodara—39141o, ;
Gujarat, Indm :

’b)‘ - Voltamp Transformers Lumted (heremaﬁer referred to as "VTL or 'l‘ransferee
Company“) was originally incorporated under the provxsxons of the Compamm
- Aet, 1956 as ‘a private limited company under the name ‘of “Voltamp
o Tmnsformers Private Limited” on 02. 03. 1967 and thereafter, the company was_ .
converted to-a pubhc hmlted company and the name of the Company has since .
been cbanged to the pment name w.e.f. 22.02.2006 and i is havmg its regxstered “ i

" office at Makarpum, Vadodara— 390014, Gu)arat, Indxa

!




e KIPL ﬁormspanofthe pmmoter youp of VTL. It presently bolds 43,44,474 equny
sharesmWLrepresenﬁngabomum%ofwmpmdupshareapm co

2. Rationnle fm' the Scheme ofAmalgamtion '

"Itupmpo.edtomlgammuamferueompmymtommfaeeeompanyunder,
neheme,uamukofwhhhahnaholdusofthetmmfemreompanylhan:
d:reeﬂyholdshatuinthetransfereeaompanytndw&hthemﬂtfoﬂmng

: aﬂwnuguwﬂlmuemﬂleeompanm PR ,

e The amalgamatxon will lead to simplification of the shareholdmg structure and
reduction of shareholding tiers and demonstrate promoters’ direct commitment
»vtoanden;agementmthVH.Theamlgamahonshaﬂhavenoadvem
_ ,implianomﬁor KIPL. VTL or Public Shamholders of VIL.

e "I‘he pmmoter;roup mtmdndve!ywill continne to hold theume number and
; 'akonmepucamgeofshuuinVTLpnandpostamlnghmwiﬂbe
nochnngeintheﬂnandﬂpouﬁonofthemmcompany :

. Redumonhnmberofenﬁtywmludmaypmntmdaaiblemnpmre"
S -ndahgmdpmmotershareholdins and '

’-.TheSchemepmvidesthatthepmmotmwﬂlindunnﬂy deﬁmdandhold

: >harmlmﬂtemmﬁeneoommy. its directors, employees,  officers,
! repmentativu oranyotherpmonluthoﬁudbythotrandemeoompanyﬁor‘,_'-
-nyliabmty chim,ordemand,whld:muydevolveuponthetmnsfemecompany
on nocmmt of thunmdymhon : :
A
3. '!heSchemcmdividedmtothefoﬂomngpans
PartA — DeﬁmtionsandShareCtpxtal ’
| PartB - Amalgamnﬁonofmwithm ,
,PartC Geneml'fermﬁandCondxﬂomthatwmﬂdbeappbcabletotheScheme
I:The Scheme also p:ovides for various other mntters eonsoquentul mcidenta.l or
oﬂae:wxsemtegrallyconnactedtheramtb : :
i':
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1.6

ARTA DEFIN!TIONSANDSHARECAPITAL 2?,0

DEF!NITIONS

In thxs Scheme, nnless inconsintent wnh the sub;ect or oontext, the fo]lowmg'i'

expreuionssbaﬂhavetheﬁonmwing meam.ng:

“Aet"or'theAct'meamtheCompamAct,zo:aorCompaniesAct 1956asin
 force from time to time. ReﬁtencesmﬂleSchemetopumcnlarpwwsionsofthe- :
,ActarerefereneuwparﬁcuhrpmvisiomofthecompaniesAct;2oxs or

' Companies Act, 1956. Upen such pravumns standing re-enacted by enforcement

of provisions of the Companies Act, 2013, such references shall, unless a different

“intention appears, beeonstmed as references to the provis:ons so re-enacted.

_ '“Appointed Date” mnns, 1= June 2020 or such other date as may be ﬁ:aed or - -
approved by the Nationnl Company Law 'I‘n'bunal (NCLT) as and when applieuble :,

“‘Appropriate Anﬂmﬁw” means and includes any govemx'-nenhl statutory,
_departmental or pnblxc body or authonty, including ' SEBI, ‘Stock Exeha.nges,
RegxstrarofCompinies,ReserveBankoﬂndxaandtheNCLT

"‘Board" .'means the Board of Du-eetors of Oompames or any Committee of':, \
,‘Duectorsconsﬁtuudmnppomtedandautborhedtotake anydecxsmn for the

. implementatxon of this Scheme on behalfof such Board of Du-ectors

'“Oompanies" means KIPL and VTL eonecuvely

‘Eﬂ’ective Date muns “the date on whu:h the certiﬁed copy of the order

sanctioning this Scheme passed by the Tribunnl, as and when applicable is filed
- lwith R.eg:strarofcompmes atAhmedabad Gu;arat. i : .

: Refereneenmtbu&daemetothedateof eomhlgintoeffectofthuSd:eme '
}or uponthesdwmcbdngeﬂeetive shallmeantheEﬂ'ecﬁveDate. o -

Kunial lnvestmentl?rivatel.inn!ed’(beranaﬁerreferredtoaa“mvor
8 “'I‘ranxferor Compnny') was origmally mcorporated under the provisions of the
; ,Compames Act, 1956 asa pnvate limited: company undér the name of Hari Steel ‘
_ "Prrvate Limited on 23" Octcber 1973 and thereafter, the name of the Company has
_-since been changed to present name W. e.f. 07.01.2010 and is having its registered -

. fﬁce at Nu'maya Bha.ﬂi Rmpura Road, Bhaih, Vadodara—391410, GuJa.rat, India.
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‘f: PromotermeansupersonwhoisdeﬂnednspromotermSeca(69)of -
ke meAct. : . .

’ “Reeord Date” means the date ﬁxed by the: Board of Du'ecrars or committee
* thereof, if any, of the Transferee Company for the purpose of deteummng the

members of the Ttnnsferor Compnny to whom New Eqmty Sham will be allotted

L ‘ pursmnttoﬁlmsdxeme; :

- 1.10

“Scheme” or’ thesdheme or tthchetnc meanstthchemeof

e Armlgamatnon in. its present form or with any modzﬁcauon(s) as approved or

ct1a

oz

13

‘ ;.qv'“Voltamp Tnnsformers Lhnited” (hereumfter rderred 0 as: “VTL* or

directed by the Nauona} Complny Law Tribunal.

~ SEBI” means the Secunnes and Emhange Board ofIndm established nnder the e

Secnriues andExchangeBonrdoﬂndmAct, 1992;

"Stock Exchangeu" means BSE' I..hmted. Naﬁonal Stock Exchange of India
ted and any otherreeomsedstock excha.nse(s), S

"Trihunal neans the Natlonal Company Law'l‘ribunal Ahmedabad bcnch

“Transferee Company") was originally incorporated \mder the provision.s of the
Companies Act; 1956 as a private ‘Himited eompany under the name of “Voltamp ..
Transformers Private Limited” on 02.03. 1967 and thereafter, the oompany was

~ converted to a public limited company and the name ofthe Company has since

; . beenchangedtotheprmtnamewef 22022006and!shawngltsregmtered,

" office at Makarpura. Vadodara- 390014, Gmamt. India. VTL is presently engaged

in the business of Manufacturing of Electric 'n-ansformers ‘VTL is hsted on the

" National Stock Exchanse and Bombay Stock Fxchange.

=  them under the Act and other apphcable laws, rules, regulauons, bye-laws, as the : :

Al terms and words ‘not deﬁned in thls Scheme shall, unl&ss repugnant or

contrary to the context or meaning thereof have the same meaning ascribed to

‘case may be or any statutory modlﬂcatxon or re-enncu'nent thereof from time to

“time. -
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~'I’heSchemesetoutheranmxtspresentﬁomormthanymodxﬁcauon(s)and
amendment(s) made under Clause 20 oftheSehemeahaRbeeffea:ve&om the

Appomted date but shall be operative from the eﬁectwe date

3. ‘snmwrru. i

3.’1) “The share capital of KIPL the Tran.sferor Company, as on 31" March 2020 is as

. under: ‘ _
[Particalars . TR TR Amount (in
Authorized Share Capital R B o
4,000 Equity shares ofﬁ. xoo/,- each P 4,00,000
TOTAL = B ~4,00,000 |.
Issued, Subocribed and Paid-up Share Capital 2 :
1263 Equxtyshares of Rs. mo/- each R : i 1,26;300 i
TOTAL R - : L j 1 1,26,300

-till the date of approving of the Scheme by the Board of Directors.

3.2 1 The sh#n_s: enpitﬁl of V!'L'the 'I'ransferee 'Company, as on 31% Mar'cl'{ 2020 is as-

~‘under: ’

[Particulars T Amount (in Ks.)
AuthoriudShnreCapml _ R T
1,20,00,000 Eqmtysha:esof Rs. 10/- ‘ _ 12,00,06.009
TOTAL . . : xz,oo,od,doo‘
Issued, subsﬂedutdpaid—nps—ﬁfre Capital R
1,61,17,120 Equity shares of Rs. 10/-each - - - I 10,1;;7i.290

' TOTAL ) el T “o 10,11,71,206' :

There has been no change in the capltal structure of VTL subsequent to above date
tlll the date of approvmg of the Scheme by the Board of Dlrectors ’ -

There has been no change in the capltal structure of KIPL subseqnent to above date

i s e e S




g

coco(

0O

O 0 C o C O :

( .O_

-

PARTB Amalgamation ot‘Kn’Lmthm

: 'I'RANSFERANDVESI'INGOFKIPLTOVTL i ?/9'3 S

1 - OntheoonungmtoeﬁectoftthchemeandmtheﬁectfromfheAppomtedDate,
- KIPL andallmm, properties liabilities, rights, benefits and interests t.ha'em, :

- subject to existing charges if any, tharaon. ‘shall, without any further deed, act, .
matter or thing, shall vest in VIL pursuant to &ction* 230-232 of the Companies

Act, 2013 read with Compamu (Compmm:ses. Atrangements and Amalgamauons)

- ,'Rules 2016fotconsidemuonas setoutheremaﬂerin th:s Scheme-

4.2

The Amalgamamn shall be in wmpbance wrth the Ineome-tax Act, 1961 spedﬁmlly
section 2(1B)-of the Income-tax- ‘Act, 1961 and other relevant provisions of the

Income-tax Act. If any of the terms of this Scheme are inoonslstent wtth the

provisions of sections 2(1B) of the Income—tax Act, 1961, shall to the extent of sich

- . inconsistency, prevnﬂ and the Scheme shall, stand and be deemed to be modified to
- that extent to comply with ; the sald provisions and :uch mod:ﬁcatiom shall not

:,..m-;_m«s‘._»im

aﬁecttheotherpartnoftheﬂcheme. ;

f _'Assm'snm LICENCES:

‘Mthom"ltmiﬁng the gencnhty of Clause 4.1, upon’ thc Scheme becoming eﬂ‘ectxve, '
and with effect from the Appointed. Date, all the immovable properues (including -

" Jand, building and other immovable property) of KIPL shall stand transferred tb,
~and be vested i in, the VIL, pursuant to the pl'oviskms of sections 230 to 232 of Act

‘read with Companies (Compromxses Arrangammu and Amammahons) Rules, e

‘2016withoutreqmﬂn;aﬂydeedorhmmentofeonveyanceandshalluponmch
3 mnsferbmmthepropertyofthemmeﬁect&omtheappomteddate.m

shaﬂbeenﬁﬂedtomciseallnghfsandprivﬂegs,andbelxabletopayallm

-and charges, and fulfill all obhganons, m relanon to or apphmble ‘to such

. . xmmovable properues.
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K theV'l'L,pursmttoﬂzepmvmonsofsecnons 230t0239.oftheActreadthh_
Compames (Oompronnses, Arrangements and Amalgamatmns) Rules, 2016 without
reqmnng any deed or instrument of conveyance and shall upon such transfer
* become the property ofthemsoastomtm the VTL all the rights, title and .
 interest in such assets. The transfer or vesting pursuant to this ‘sub-clause shall be
: deemed to have occurred by physmal delivery or endorsement and delivery, as

All the assets of KIPL whmh are movable in nature or are othermse eapable of bemg
transferredbymdorsemem and. delrveryshall stand transferred to and be vested i in

appropmte to the propertybemg transferred/ vested and the title to such property
shallbedeemedtohnvebeentransfemdandvsbedaccordmgly ,
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' Alltheassets(otherﬂunthosespeuﬁedinsub-dausus.xandszabove)ofKIPL, ‘
‘mdudingsundrydcbton, mvatmw.ts anduther ﬁnanc:al assets, recewables,bills

" outstanding loans-and advances, bank balances, depositsetc.shallstandtramferred

5.4 -

toandvesbedmthevn..purwan!mthepmvmonsofsecnom 230 to aazofthe

- Act, 2013 read with cmnpames (compromke, Arrangement and Amnlgamation) o
 Rules, 2016, without requirement of any notice or other mtixnauon to any person, to -

theendandlntentthatrightoftheKIPLmrecoverorrealuethesamemnds

' transfesred to the VTL. VTL:shall at its sole and absolute discretion, and without
being obliged and if it so deems appropnate. give notice in such form as it may deem
. fit and proper to each’ person, debtor or deposltee that pursuant to the Scheine

sanctioned by the Tribunal, the said debt, receivable; bill, loan, advance or deposit
stands transferred andvestedlntheVTLandtheuunebepudtoormadegoodto s
or held on account of the VTL. :

All hcencm, permisslons, approvals consents, ceruﬁeates, registrahons, no-
ob]ecuons c!earnnms. oonmions exemptions or nghts granted to, issued to or

executed in favour.of the KIPL, mepttheregutntwn ofKIPLasanoubankmg'

' financial companygnmedbythekesem&nkoflndia,shallpursuan!mthe ‘
. provisions of sections 230 to 232 of Act read with Companies (Compromise,

Ll -Arnngementandmdgamanon)nulu, 2016, stand transferred or vested in favour o

‘ ofﬂiemulfmeammreomnanymtedto,isﬂuedtooremcutcdmfavour

of the VTL, and .shall be approprntely transferred or assigned by the concerned -
statutory authorities in favour of the VTL pursuant to this Scheme. The beneﬁt ofaill
‘statutory and regulatory permissions, consents, registration or other lxcences, and

' consentsshallthmandbwomeavaﬂabletothempmuanttotheScheme The

registration oertiﬁcateomeLmtthaerveBankofIndmasnon-banldngﬁnandal. . '

: _ eompauyshallbeaumndcred

: Wthout lumtmg the generahty of Clause 4.1, ! pon the Scheme becommg efﬁecuve. )

andmﬂxeffec:ﬁomthcAppomtedDate,aﬂsecuredandunsecnreddebts sundry

: ctedxtors, habllmes, ‘contingent liabilities, guarantees, duties and obligations of

every kind, nature and description whatsoever and howsoever arising, raised or
‘incurred or ‘utilised by the. KIPL, ‘shall become and be the debts, lmbthnes,_ -

‘ guarantea, ‘duties and obhganons of the VTL along with any charge, lien, -

encumbmnee or security thereon, pursuant to the provisions of. sections 230 to 232
of Act read with Companies (Compromise, Arrangement and Amalganmuon) Rules,
2016, without reqmrunent of any further act, instrument, matter, ‘thing or deed. It

: shallnotbe neeessarytoobtnmtheconsentofanythudpnrtyor oﬁlerpersonwhms‘ :
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appropnate

prov:smnsofthxsm:bclause. F\trther.nndebtsandloansrmsedanddunes.

- “liabihua and obligations incurred or which arise or accrue to the KIPL on or after
: theAppomtedDatetxlltheEﬂachveDate.shallbedeemedtohavebeennued used

ormcurredfornndonbehalfot‘theVTLandhotheextenttheyareoutstandmgon
theEﬁecnveDam,ahanahomthmmfurmaactordeedbemnsfexmdtoandbe
deemedtobetransferredtothemandshallbeeomeﬂaedebm,loms raised,

- dutles, liabilities and obhgatmm mcurred by the VTL by virtue of this Scheme.

Where any of the debts, lmbxﬁ'aes, Joans raised and used, habilities and obliptlons '

_incurred, duhesandobhgnnonaofthem!.uontheAppommdDmbedeemedto
betransfenedﬁothemwhichhavebeendlschugedbytheKIPLaﬁerthe =
’Appointedmtemdprxouothesﬁecﬁvenm,mAuchazgeshanbedeemedto

' fhavebeenformdonwoumofthem ' :

‘ EMPDDYEES, srmmwonmm

L Without limitihg the generality of Clau.se 4.1, upon the Soheme beeoxmng eﬂ’ectxve. '
... _and with effect from the Appointed Date, all employees, me and workmen of the
‘ KIPLandwhonreinsuchemponmentasontheEﬁecuve Dateshallbeeome .
employees of the VTL from the Appomted Date or their respective joining date, -
.. whichever is hter, without any break or lntermptlon in their service and on the -
", basis of continuity of service, and the terms and condxtions of their employment ;
o with theVrLMbenolusfavourablethanthoaeonwhlchtheymengagedmthe )

. KIPL.

'I'heVTL:gteesthattheservlwsofanﬁleemphymoflﬂm.pnortothe

= amalgamanon,shanbemkenintomountforthepurposesofmbeneﬁumwhmh.
: suchemployeesmaybeelisibleandaccordingly thepenodofsexmofmh"

employees shall be reckoned therefore fmm the date of their rﬁpective appomtment
in the KIPL. » : :

. Intheeventofretrendimentoftbe employmoftheKIPL,theVTLmllbehableto ‘

pay oompensatlon in accordance thh law on the basis that the services of the

, employees shall have been continuous and shall not have been mterrupted by
reason -of such Amnlgamatxon On and from the Effective Date, VTL shall make - :
‘ conttibutions to such’ prowdent fund and/or other funds in respect of

. the staff worm and- emp]oyeestakenoverbyltpursuautmthxs Scheme. §

‘ apanytoanyeontractoramngementbyvmedfwhichsuchdebts.liabdmes,
connngenthabmﬁes,dnhesmdobhgaﬂonshaveansenmordertogiveeﬁ'ecttoﬂxe L
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‘ . terms ‘thereof,

’ commcrsmnms

rthout lnmtmg the genenhty ofClause 44, upon the Scheme becoming eﬁ’ectxve,

' andmthefEectﬁomtheAppointedDate,subjectmtheotherprousmmofthn :

Scheme, all contracts, deeds, bonds agreements, arrangements and - other -
instruments (mcludmg all leases, licenses and other assurances in favour of the
KIPL or powers Or uutbonﬁas grantedby or to it) of whatsoever nature to which the

E KIPLia apartyortothebeneﬁt of which the KIPLmayboeligible, or havmgeﬁect
‘ immediately beﬁore the Effective Date, shall. without any further act, instrument or ;
" ‘deed, oontinue in full foroe and effect in favour of, by, for or asamst the VTL and

maybeenforcedasﬁxllyandeﬁectuallyasnf msmdoftheIOPL.theVTLhadbeen

“a’ party or beneficiary or obligee or obligor thereto or thereunder. It is hereby

danﬁedﬂmtupontheSchemebeconnngefﬁwﬁve andmtheﬁectfromﬂie -
Appointed Date, KIPL shall have no liabilities in respect of any of the nforesmd

"' contracts / arranganents transferted to theV'I'L.

Without prc]udx:e to tha other provwmns of thu: Scheme and notwithst:ndms the g
‘ factthatthe ‘esting of the KIPL in the VTL occiirs by virtue of this Scheme itself, the. -

_VTL may, at anytimeaﬁe:theoomng into effectofthhScheme,inacoordancewith ¥ ‘
the provxsxons hereof ifs0 requlred under any law or othu-wise take such actions
or enter into, Of isaue “or. execute deods, wrlﬂnp confirmations; novations,

‘ decla:ations,orotherdocumntswuh ormfavmn'of anypanytoanyoontmctor
K amngementmwhiChtheKlPLisapanyorwywﬂﬁngsasmnybenecusarytobe

exocuted in order to give formal effect to the provisions of this Scheme. The VIL :
shall, underthepmvisionsofthssSoheme,bedeemedtobeauthorisedmexecute ;
any such -writings onbehalfoftheKIPL and to carry out orperformallsuch'
'fommhtla: or comphanees reqmred for the pnrpoau referred to above ;

For avoldance of doubt and thhout prejudice to the generahty of the foregomg. itis ‘
' clarified that upon the coming into effect of this Scheme,’ all consents, penmssmns, k

emﬁcates, auﬂ'xontles powers of attorney given by,
oftheKIPLshanstandtransferredtotheVTL,asifthesamewereongnaﬂygven

', ,by, edtoorexecutedmfavouroftheVl‘LnndtheWLshallbebonnﬂbythe

theobﬁgabonsmdduﬁathereundﬂandthenghtsandbeneﬁts
underthesameshallbeavaﬂnbletodlem : i

clanﬁedthatxfanycomracts,deeds bonds,

nhout pre_;udme to the aforesaid. it 1s
mstruments of whatsoever ﬁature in

agrwments, schanes, mnganents or other
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"-Anyquestmntlmtmayameastowhetheranyemployeebelongsordoesnotbelong
: totheKIPLshanbedeadedbytheBoard «

issuedtoorexecutedinﬁavour o
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" relation 0 the IGPL, canniot betmnsferred to theVTLforany mson whatsoever, oy

: the KIPL shall hold such assets, contracts, deedS. bonds, agreemeﬂts; schemes,

arrangements or other instruments of whatsoever nature in trust for the benefit of

Vfth_e‘V'I'L.inso'fa’ra‘s.itkpermisﬂ‘ble‘so_todo,ﬁll-.sndxtimeasthe‘tmnsfe:r'isgiven

. LEGAL PROCEEDINGS.

Without limiting the generality of Clause 4.1, all legal proceedings (including but not

limited to arbitration procéedings, proceedings in relation to cheques and other .

negotiable instruments, payment orders receiyed or presented for encashment, etc.)

of whatsoever nature by or against KIPL pending and / or arising at the Appointed
Date, as and from the Effective Date shall not abate or be discontinued or be in any

* way prejudicially affected by reason of the Scheme or by anything contained in this

_ Scheme but shall be continued and enforced by or against the VTL in the manner
" and to the same extent as would or might have been continued and enforeed by or -

against VTL as if the Scheme had not been made. All tax assessment

“ ,proceediiigg/appeﬂs of whatsoevernmm by or against KIPL pending and/or -
. arising at the Appointed,Dap_sl{i!l be popﬁnuod_;nd/ or enforced until the Effective. -

: 'Dgte-'by KIPL. In the event of KIPL failing to _continue - or enforce any
. proceeding/appeal, the same may be continued or enfo
_ VTL.'As and from the Effective Date, the tax proceedings shail be continued and

enforced by VL, at the cost of

enforced by or a'gn‘ins.tmiﬁthesaménmnn_ergndt’othesamemm‘as would or
might' have been continued and enforced by or against KIPL. On and from the
Effective Date, VTL shall and may, if i-quired,“initiaté any legal proceedings in

. relation fo the business of KIPL.

' TAXES
; Upo:yx‘th/eVScheme becoming eﬁééﬁve.,and with effect from the Appohted Date, all

: faxw, duties, ce of any natu;e' (ipduding Income—tax, Goods and Service tax etc)
p#id or payable, including any tax deduction or jon at source, Goods and

Service tax input credit receivables, by the KIPL and relating to the period after the

Appointed Date until the Effective Date, shall be deemed to have been on account of

o on behalf of or paid or payable by the VTL and shall, in all proceedings, be dealt

with accordingly. oy ;
 Upon scheme becoming effective, the Transferor Company ‘and the Transferee
. Company are expressly permitted to revise their financial statements and its

" income tax returns along with prescribedforms, filings and annexures under the

OO = O (T C O R R e




[ER g el

A

i InCOme-tax Act, 1961 and other statntory :etnrns, mcludmg but not lumted to tax

deducted / collected at source returns, GST returns, ‘as may be applwnble The

TmsfereeCompanyhasexpresslymewedtheughtmmnkesuchpmmnmns
~returnsandtodmmrefnnds,adnmemxerahb,credxtoftaxundet8echonusJB

_* of the Income-tax Act, 1961 md with section 115JAA of the Income Tax Act, 1961,

xe.credxtofrmnnnnmalt tetax.creditofdividenddistributiontax.cteditof
taxdeductedat source, ‘etc. lfany,asmaybe requirediorthepurposel

' of/eonsequeut to implementation of this Scheme, even if the prescribed time hmits

TR

for ﬁhng or revising such returns have lapsed without incurring any habihty on’
account of interest, penalty or any other sum. Al complmnm done by Tmnsferor
Company wﬂl be oonsiderod as oomplnnees by 'rransferee Company ;

CONDUCI‘ OF BUSINBSS TILL THE EFFEC'I"IVE DATE

‘With effect from the Appomted Date and tﬂl the Eﬂ"ectxve Date

KIPL shall cnn:y on. and shall be deemed to hnve carried on, all the busnnes, ‘

‘activities, operanons, and shall bold and stand possmed of and shall be deemed to

" have held and stood poesesed of the assets, properties and. liabilities of KIPL, on

11.2

1.3

acconnt_ofand/oronbehalfofand/orfotthebeneﬁtofand/ormtmffor,the ,

S VIL

Alltheproﬁtsorincomesaccrumsornﬁmngudallexpendxmreoﬂossuuismgor

mcurred(includin;alltnm,ifnny,paidorncmﬁnginmpectdanyprbﬁtsand
mcome)bytheml.shall.forallpnrposes beu'eatedandbedesmedtobeand

‘accrueastheptoﬁtsormcomes,orasthecuemaybe,expendxtureorlosses

(includmgtam)of theVTL. =

‘ -Any of the nghts, powers, nmhonnﬁ and privtlega attached or related ‘or

o pertammgtothe KIPLandagercisedby or mﬂabletothe KIPL, shall be deemed to

CON SIDERATION

4 "Uponcommgmtoeffectofthe ;
: - veshngolePLmththerLtheWL,withoutmyapphmnonordeed issueand.

have been exércised for and orni behalf of and as. an agent for the VTL. Further, any of
“the obhgatmns, dnnm and commltments attached, i'elatmg or pertaining to KIPL
shall be deemed to have been undertaken or dlscharged for and on behalf of and as

‘an agent for the VTL.

Scheme and in conslderauon for the transfer and

allot 43,44,474&:1\ypudup neweqmtyshamtothe members oftheKIPLwhose

namaappearintheregxsterofmemberSOfthemPLasonthekacordDate orto '




.
i

e e g fon S flon S S £ S S S S S SN S SN SR S SR S S CRC OO0 T

[

" such of their mpecﬁve he:rs. executors. admmistrators br other legal

‘ repmsentaﬁvesorothersuwessorsmtxtlessmaybemeogmmedbytheﬂoardofthe
* KIPL in proportion of the equity shares held by them in KIPL. _ :
TheNewEquitysharesofthemmbelssuedpursmtmﬂus&hemeshanrmk ,
‘ :panpmuwiththeensﬁnsequnysharesoithem :

12.1

123 "

- 12.4.

2 fThe nequmtyShamwﬂlbelmedon theStock Exchangswhae the shamofthe
- Transfcree Company are listed mthoutanyﬁxrtheractordeedbemganmﬂegralpert ‘
. ofthe Scheme, subject to eomplenn; necessary ﬁovrmahues wnh the stock exchanges.

Any fraction ans\ng on issue of eqmty shares to the members of the K!PL shall be

roundsdoﬂ'totheneamstmteger

'IheissuemdunotmentofNequmtyShnmbytheVrL,totheKIPLasprovided '
inthszchemehaninteyalpanthereofandshanbedeemedwhavebeenwrhd' ‘

out as if the procedure laid down under section 62(1)(c) of the Act and any othet

‘ : apphcable provismns of the Act were duly complied - with.

,13., .

: CELLATION OF EQUITY SHARES OF THE TRANSFEREE‘
COMPANY HELDBYTH'E TRANSFEROR COMPANY o

.Upon tbe Scheme becouun,g e&'ectwe. the |ssued, subscribed and pald up share~
“capital of VTL shall be automatically cancelled and reduced by 334,34,44,740 bcin;

. the face value of43,44,474equityshnresheldbyminVTL,mtermsofsecdouéﬁ

13.2

oftheAct. %

k~.Thesaldmeelhtionahnﬂmn}tinreductionofmpitalundersectlonﬁofthe .

‘Act. Howew,mmﬂxeaforesaidreducuoniscomequenhalandnspmposedman

. mtegral part of the Scheme, the Transferee Company shall not be requn-ed to.
" undertake separate proeedure tmder section 66 of the Act, Further, as the aforesaid
reduction does not result in either diminution of ha.bility in respect of unpmd share

cap:tal or payment to any sbareholder of any paxd up share capital, the provxsxons
of section 66 of the Act shall not beapplmble. The order of the NCLT sanctioning

) the scheme shall be deemed to be the Order under section 66 &f the Act for the :
-.purpose of gonﬁrmmg reduction. Further, the Transferee ‘Company shall not be

" required toadd“andredueed aSasuﬂixtonsnameconsequentuponauch ‘
‘ reductiou

L i o e e
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14 AwOUNTmeEATMEm m 'mzsooxswm TRANSFEREE
| COMPANY. s (e
l 'I‘heTransfereeCompanyshall aceount for the amalgamxbon in its boolsasper'the
. -aecounting principla genemlly uecepted in India, including the Indian Accounting
. Standards(lndAS)prescribedunderSecnonmoftheActandtheaccounnng LT
treatment pracribedhebw totheacbent consutentwithlndAs UpontheScheme ‘ ’

ﬂ'bwommg effective, the Transferee Oompany shall account ﬁor the amalgamatxon in.
its bookx as under - .

14;& All the asset and lmbilmes appearing in the books of accounts of the Transferor

R "Company shall be recorded bythe'rrans&ree Company at their rapecnve carrying:

o values as appeanng in the books of the Transferor Company. No adjustments shall

be made to reflect ﬁmr values, ‘or recognize any new assets or liabilities. No
d]ustments shall be made except for harmoninng accountin,g pohoes

. 14.2 . All reserves and surplus of the'rransferor Company as on the Appointed Date shall
" be transferred to and vested in. the Transferee Company at their existing carrying
~ amounts and mtheumefonninwhlchthcyappear in the books ofthe'rramfemr )
S COmpany - : . :
) 14.3 The equjty shares of the Tmnsferee Company held by the Transﬁeror Oompany shall
" stand cancelled in accordance with Clause 13.1 of the Scheme and as a result
vequrvalentequitysharecapimloftheTmsfereeCo panyandthebookvalueof
_ investments held by the Transferor Company in the Transferee COmpany recorded
; ‘asperClause wzaboveshallstandcaneclled.

‘,.1'4.4 TheﬁacevalueofNequuitySharesmuedbytheTmm&recCompmytothe
shareholders of the Tnnsfemr Company pursuam to Clause 12.1 above shall be
: credlted to the Eqmty sha.re Capltal Account of the Transferee Company

'1(4.5 The dszenence, lf any, of the value of assets over the valne of liabilities and resem
" transferred to the Transferee Company as stated above, after- provxdmg for
S adjustments as stated above and the face value of New Equity Shaxes issued by the
Transferee Company shall be adjusted in the eap;tal reserves of the Transferor
~ Company as recorded in the ‘books of Transferee Company (to the extent available)
. and the balanoe, if any, in the reserves and surplus of the Transferee Company.

; 15. i SAVING OF OONCLUDED TRANSACHONS

CEELE Subjecttothetermsoftthcheme,thetransf andvestingofthzlm’l.underthxs
. Scheme shan not affect any transactions or pmmdmgs already concluded omor &
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o afhertheAppomtadDamﬁlltheEﬁecnveDate,totheendandmmtﬂmtmem :
e acceptsandadoptsunacts,deedsandthmgsmade,doneandexecutedbytheKIPL .
o asacm,deedsandthingsmade,doneandexecuwdbyoronbehalfofthem d

BUSINESS UN'm. mscrm DATE

o With effectfrom thedateofapprwalofﬂleSchemebythempecnveboards and

upto and mcluding the effect.xve date

i KIPL and VTL shall cany on theu' businm with reasonable dﬂigenee in the

~ same mannerasthel(n’l. hadbeen damghxtherto

“ii. KIPL and VTL shall be enuﬂed to declare any dividends, whether interim or

ﬁnal to their respective equity shareholdsrs in respect of the pei-md after the
N appomted date and before the eﬂ’ecuve date;

i, KIPLshallbedeemedtohavebeenarryingonandshallcarryonitsbuamess.

-'andachﬁhe;andshallholdandmdposwssedofthenssetsforandon'.

accountof andmtrustfortheVl'L,

v »all proﬁts or income arismg or accruing to the KIPL and alt taxes paxd thereon

. includmg but’ not’ lumted to advance tax, tax deducted at source, ‘minimum
- alternate tax, dividend distribution tax. securities transaction ' tax, taxes
wtthheld/ paid ina forexgn country, etc.) ar lossu arising or incun‘ed by the

’ _' : KIPL shall be trelhed as-and deemed to be the profits or mcome. taxes or losses ]

of the VTL; and

v, all loans raised and all uabihties and obhgnuons u:curred by the KIPL after the

. Appomted Dateandpmrtothexﬁecnvemshan,subjecttotheterms of this
s Scheme,bedeemedtohavebeenraised usedormcurredforandonbehalfof.

: the VTLinwhxchxtshallvetmtermsofthm Schéme and to the éxtent they are
outstandmg on the Eﬁectwe Date, shall also, without any further act,.

" instrument or deed be and be deemed to become the debts Imbihtla, duties

' and obhgauons of’ the VTL

PART C GENERAL TERMS AND CONDmONS THAT WOULD BE :'
~ . APPLICABLE TO THE SCHEME '

‘Upon the eommg into effect of th:s Schem the Authonzed Shar’e" Cabitalof the V’l'L

‘shall automatlcally stand mcwased thhout any further act, deed or thmg on the

e e T e B

: 'COMBINAT!ON AND lNCllEASE OF AU'I'HOR]SED SHARE CAPI'I‘AL OF " -
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7,52,

‘ part of the VTL Company mcludm; payment of stamp duty and fees, if any payable E

to the coneerned Regzstrar of Compames under the Act, by the authomed share
eapxtal of the Transferor Company amounnng to Rs 4,oo,ooo/- and consequently, o

, ,Clause V of the Meumrandum of Association of VTL shall, without any further act, -
instrument or deed, be and shall stand altered, modified and amended pursuant to

Sections 13,14:nd61oftheActasthecasemaybeinthemannersetoutbelowand ‘ B

‘,bereplacedbymefollowingclause B . R R

“The, authonsed share capttal of the Company is Rs 12,04, ,ooo/- ]
~ (Rupees Twelve Crores Four Lakhs Only) divided into 1,20,40,000 (One
" Crore Twenty Lakhs Forty 'Ihousand) Equtty Shares qus 10/- (Rupees -
Ten) each.” SERNY .

The approval of tlm Seheme by the shareholders of VTL sha.ll be deemed to be the

'approval for increase of the Auﬂ!onsed ‘Share Capltnl of VTL, 'under applicable
k provmons of the Act and any other consents and approvals required in this regatd.

,Pursuant to this Scheme. VTL sh,all ﬁle the necessary documents/ mtimations as per |
- the provisions of the Act with the Registrar of Compames Gujarat or any other
i ‘:apphcable authority to record ﬁxe change in the authorised share eapital. : '

DISSOLUTION OF THE TRANSF'EROR COMPANY

On the Scheme beeomm; eﬁecnve, the Tnnsferor Compnny shall stnnd dissolved
2! wtthout bemg wound up ‘ :

APPLIC.ATION TO THE TIUBUNAL

The Companies shall wtth all rea.sonable dtspatch make apphcatlons to the Tribunal

-or such other apptopriate authonty under section 230 — 232 of the Act seeking orders

: for dispensing with ar convening, holding and ‘conducting of the meetings of the
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respectwe classes of the menibers and/or credxtors of Compama as may be dxrected

by the Tribunal or such other appropnate authority

On the Scheme being agreed to by the reqmsxte mmonuw ofthe dasses oft.he E

- members and/ or creditors of tbe Comparies as directed by the Tribunal or such other

‘ ‘appropriate authority, the Compamea, if required, shall, ‘with all reasonable dispatch,

" apply to the Tn'bunal or such other appropnate authority for sancnomng the Scheme -
under sections 230 to 232 ofthe Act, and for such other order or orders, as the smd

Tribunal or such other appropmte authonty may deem ﬁt for carrying this Scheme
into effect and for d:ssoluhon of the ’I‘ransferor Company wnhout wmdmg
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k Reglstrar of Compames at Gujarat by the Compames

MODIFICATION /mmmmnmscrmmn © 7,3 3

On behalf of the Compames, the Board of respectwe companies may consent on
: behalf of all persons eoneerned to any modxﬁeenons or amendments. of the Scheme
‘or to any conditions or limitations that the Tribunal may deem fit to direct or

impose or which. may otherwise be coneidered neeseary desu'able or appropnate

coby them (i.e, the Board) and solve all dxfﬁeulﬁm that may arise for carrying out the
- Scheme and do all acts, deeds and thm@ necesary for pumng the Scheme into

For the purpose of ngm.g effect to this Scheme or to any modxﬁeanon thereof, the
BoardofDirectorsoftheVTLmaygiveandereauthousedtoglve such dlrectiOns &

' .mcludmg du-ectlons for settimg any quesnon of doubt or dxfﬁculty that may arise.

CONDI'I'IONAL!TY OF THE SCHEME

" The Scheme is eondmonal upon and subject to the follovnng

‘The Seheme bemg approved by the requxstte consent of the members and/or creditors

- ofthe Compames as maybe directed by the Tn'bunal.

,,The Transferee Company complymg with the provmons of erculat No_. T
" CFD/DIL3/CIR/ 2017/ 21 dated 10% March, 2017 msued by SEBI [ including any i

modifications or amendment.s thereto or any other subsequent circular govemmg the
Seheme of Arrangements ieeued by SEBI from time to time. '

' The. Transferee Oompany seekmg approval of ;ts shareholders through e-vonng
i provided that the Scheme shellbeacted upononlyifthe number ofvotweestbythe
e pubhcshateholders mﬁevouroftheSchemearemorethenthevotescastagamst it,
~'and the term pubhc' shall carry the same meaning as deﬁned under Rule 2 of the

Securmes Contracts (Regulauon) Act, 1957

The requxsxte consent, npprovel or perm:ssxon of Appropmte Authority, any other
statutory or regulatory authonty winch by law may be necessary for the ‘

: mplementanon of thns Scheme

'The sancnon “of the Tn‘bunal under sectlon 230 to 232 of the Act in favour .of the
Compames under the said proviswns and to the necessary order under sectlon 232 of

the Act bemg obm\ned

Cemﬁed copy of the order of the Tnbunal sancnomng the Scheme bemg ﬁled with the
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7 2 EFFECTOFNON-RECKIPT OF APPROVALS/ SANCTIONS /Lg e
L ' ‘IntheAeVehfofanyo'ft’h’eisiaid‘sancﬁoﬁsan@ilpprﬂva!sgeferred't’o'iﬁ‘the‘pm :

Clause niot being obtained and/or the Scheme not being sanctioned by the Tribunal,
 this Scheme shall stand revoked, cancelled and be of no effect, save and exceptin
- respect of any a¢t or deed done prior theretq-a_s'ia, contemplated hereunder or asto
any rights md/orhnbﬂineswhxchmizht have arisen or accrued pursuant thereto’
and which shall be governed and be preserved or worked out as is specifically - -
- provided in the Scheme or as may otherwise nnse in !aw.,Each party shall bear and
" pay iits respective costs, charges and expenses for and or in connection with the
Scheme. o ; : F Lo : .
" a23.  COSTS, CHARGES & EXPENSES
" All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed), incurred in carrying out and implementing this Scheme .
and matters incidentals thereto, shall be borne by KIPL. It is further agreed that if
there is a deflcit or surplus in the total expenses in relation to this scheme compared
to the' amount of cash and hmkbnlance(mclndlns amount refundable from Income
“Tax department) held by the KIPL on the appointed date, the same shall be.

‘ mmbursed by or refunded to Mr. Kunjal L. Patel, the promoter of KIPL as the case

Jf any part of this Scheme hereof is invalid, ruled illegal by any Tribunal of competent
jurisdiction or unenforceable under present or future laws, then it is intention of
‘parties to the Scheme that such part shall be severable from the remainder of the .

2 S'chex_ﬂe,ranﬂ the Scheme shall not be affected theéreby, unless the deletion of's'urd'i part .
shall cause this Scheme to become materially adverse to any party, in which case the

* parties to the Scheme shall attempt to bring about a modification in the Scheme, as

* will best preserve for such parties. the benefits and obligations of the Scheme,

includihg but not _limiied tosuchpart. : k ' v

'24. MISCELLANEOUS -

(@




_ Schedule of Properties =~

ST Asaf4thAugusi2021 o L
| Sr. Parliculars - Amount
| 43,44,474 (43,44, 474) Equity shcres of Volfamp , R
1 | Transformers Limited of Rs. 10 each , ~ o
: (concelled as per the Scheme) 1 65,59,24,784
2 | Income Tcx Refund Recewc:bles chous yecrs Bclcmces 47,12,741‘
3| Cashon hand 2412
4 Bonk of Borodo Accounf No. 02000200000926 ‘ 22,69.320
4 5 "Frxed Deposits Account numberwnse de’rcul e 5,0/1,01,'8'35' ‘
‘ 71,30,11,092
Fixed Deposifs Accounf number wise detail :
R MATURITY ey 'DEPOSIT |
__ACCOUNT NO E.D. DATE DATE TENURE | ROI AMOUNT |
|_2000300068898 | 05-0&2021 | 03122021 | 181Days | 43 |2602816
2000300068897 _ 05-06—2021 | 03-12-2021 181Days | 43, | 2602815
2000300068907 | 06062021 | 04122021 | 18iDays | 305 | 20585618 |
2000300068901 | 07-06-2021 | 06-09-2021 91 Days 37 [1035462
2000300068900 | 07062021 | 06092021 | 91Days | 37 | 2588653
] ‘2000300068899 | 07-06-2021 06-09-2021 91 Days 37 25,84,709
2000300068921 | 07062021 | 05122021 | 181Days | 43 | 18101762
" Yotal 5,01,01,835




