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SCHEME OF AMALGAMATION
BETWEEN
ACE TC RENTALS PRIVATE LIMITED
(Lransferor Company)
AND

ACTION CONSTRUCTION EQUIPMENT LIMITED
(Transferee Company)
AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 391-394 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013

L .

PART I~-PREAMBLE, RATIONALE, DEFINITIONS& INTERPRETATION 4,

1.1

1.1.1

1.1.2

1.1.3

PREAMBLE

This Scheme of Amalgamation (hereinafter referred to as the “Scheme”) provides for the
amalgamation of ACE 'T'C Rentals Private Limited (heteinafter referred to as “Transferor
Company” or “ATCPL*) with Action Construction Equipment Limited (hereinafter
teferred to as “T'ransferee Company” or “ACEL”), The Scheme is made putsuant to the
provisions of Sections 391 to 394 and other relevant provisions of the Companies Act,
1956 including the cottesponding provisions of the Companies Act, 2013, if applicable ot
any statutory modifications or re-enactment thereof,

Action Construction Equipment Limited is a public limited company incotporated under
the Companies Act, 1956 having CIN L74899DI 1 995PLCG64347 is listed on BSE and NSE
and is presently engaged in the business of matetal handling and manufacturing of
construction equipment having significant market share in mobile cranes segment. The
company also deals in mobile/ fixed tower cranes, loaders, vibratory rollers, truck mounted
cranes, crawler cranes, forklifts, tractor and other construction equipment.

Ace TC Rentals Private Limited is a company incorporated under the Companies Act, 1956
having CIN U45500DL2006PT'C156407 to catry on the business of renting, leasing, letting
and dealing in all types of cranes and construction equipment, material handling and
eatrthmoving equipment, loadets, vibratory tollers, truck mounted cranes, crawlet cranes,
forklifts other construction equiptnent,
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1.1.4  This Scheme is divided into the following parts:

1.2

21

i ipment Ltd.
For Action Construction Eq&ﬁgﬁen Ltd

Part It Preamble, Rationale, Definitions & Interpretation
Part II: Share Capital

Part I1L: Transfer and vesting of ATCPL into ACEL

Part IV: Other conditions applicable to the Scheme

RATIONALE OF THE SCHEME

Both the companies ate in similar line of business and consolidation is expected to bring
strengths that each company may not necessatily possess individually. In order to optirnally
utilize the available resources and to achieve synergies in the combined business entity, the
Boatd of Directors of the Transferor Company and the Transferce Company decided to
amalgamate the Transferor Company into the Transferee Company. The amalgamation will
result in better, efficient and economical management, achieve cost savings, pooling of
resoutces, reduction in administrative and opetational expensesand greater control. Without
prejudice to the generality of the above, the ptoposed amalgamation is expected to achieve
the following objectives in particular:

(@  To economize on administeative and other expenses;

(b)  To increase the efficiency of combined business by pooling of tesources and their
optimum utilization, thereby availing synergies from combined résources;

() The Transferee Company would have diversified product portfolio and merger
would facilitate expansion of business offerings;

(@) Improve management focus to respective businesses and facilitate the unified control
over operations;

(€)  Leverage the operational, capital and corporate synetgies and help optimal utilization
of tesources viz business promotion, managerial pool, etc.; '

€3] Reduce overheads, administrative, managetrial and other expenditure; and

(g  Facilitate greater integration and provide greater financial strength and stronger
balance sheet of the amalgamated entity, which would result in maximizing overall
sharcholder value and will improve the competitive position of the combined entity.

DEFINITIONS AND INTERPRETATION

In this Scheme, unless repugnant to the meaning or context theteof, the following
exptessions shall have the meanings given below;

(a) “Act” or “the Act” means the Companies Act, 1956 and/or the Companies Act, 2013
(as the context may require) or any statutory amendments theteto or re-enactment
thereof for the time being in force;

(b) “Appointed Date” for the putposes of this Scheme means April 1, 2014, or such other
date as the Hon’ble High Court may direct;

(c} “Board” ot “Boatd of Directors” means the board of directors of the Transferor
Company or the Transferee Company, as the case may be, and shall, unless it is
repugnant to the context or otherwise, include a committee of directots of any petson
authotized by the Board of Directors ot such committee of directots;
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(d) “Effective Date” shall mean the last of the dates on which the conditions refetred to

®
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in Clause 18 of the Scheme have been fulfilled. References in this Scheme to the date of
the “coming into effect of this Scheme” or “effectiveness of this Scheme” shall mean
the Effective date;

“High Coutt” means the Honorable High Coutt for the States of Punjab and Haryana
at Chandigath having jurisdiction in respect to the Transferor Company and the
Ttansferee Company (post shifting of their registered office(s) to State of Hatyana and
shall include National Company Law Tribunal or any other apptropriate forum or
authority or Coutt empowered to approve the Scheme as per the law for the time being
in force.

“Merged Undertaking” shall mean and include the whole of the businesses and
undertakings of ATCPL on a going concetn basis, being cartied on by ATCPL as on
the Appointed Date and shall include (without limitation):

* all the properties and assets whether movable of immovable, teal or personal, in
possession or reversion, corpoteal or incotporeal, tangible or intangible, present o
contingent and including but without being limited to land and building, all fixed
and movable plant & machinety, factory, sheds, offices, truck, cat, tractor, forklift,
all types of cranes, material handling equipments, earth moving equipments,
construction equipment and machinery, bulldozers, all other kinds of machinery,
equipments and spates, weight machine, leasehold of frechold, , including all
computers and accessoties, software and related data, leaschold improvements,
capital wotk-in-progtess, vehicles, furniture, fixtures, ﬁittings, office equipment,
telephone, facsimile and other communication facilities and equipments, electricals,
appliances, accessories, defetred tax assets and investments;

* allliabilities, present and futute, including the contingent liabilities;

® all rights and licenses including, all assignments and grants thereof, all permits,
clearances and tegistrations whether under Central, State or other laws, rights
(including rights/ obligations under atly agteement, conttacts, applications, letters of
intent, ot any other contracts), subsidies, grants, tax credits (including MODVAT/
CENVAT, Setvice Tax credits), incentives or schemes of central/ state/ local
governments, cettifications and approvals, tegulatory apptovals, entitlements, other
licenses, envitonmental clearances, municipal permissions, apptrovals, consents,
tenancies, investments and/ or intetest (Whether vested, contingent or otherwise),
cash balances, bank balances, bank accounts, reserves, deposits, advances,
recovetable, receivables, benefit of insurance claims, easements, advantages,
financial assets, hite purchase and lease attangements, assets or equipment rental
agreements, the benefits of bank guarantees issued by ATCPL, funds belonging to
or proposed to be utilised by ATCPI,, ptivileges, all other claims, tights and benefits
(including under any powers of attorney issued by ATCPL or any powets of
attorney issued in favour of ATCPL or from o by vittue of any proceeding before a
legal, quasi judicial authority or any other statutory authority to which ATCPL was a
patty), powers and facilities of every kind, nature and description whatsoever, rights
to use and avail of telephones, telexes, facsimile connections and installations,
utilities, electricity, water and othet setvices, ptovisions, funds; benefits, duties and
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obligations of all agreements, contracts and artangements and all other tights and
interests;

* all employees on solls of ATCPL on the date immediately preceding the Effective
Date;

¢ all deposits and balances with Government, Semi-Government, local and other
authotities and bodies, customets and other petsons, shate application money,
eatrnest moneys and/ or security deposits paid or received by ATCPL,;

* all books, records, files, papets, product specifications and process information,
records of standard operating procedures, computer programs along with their
licenses, manuals and backup copies, designs and deawings, other manuals, data
catalogues, quotations, sales and advertising materials, and other data and recotds
whether in physical or electronic form;

¢ all intellectual property rights including all trademarks, trademark applications, trade
names, patents and patent applications and all other interests exclusively relating to
ATCPL.

It is intended that the definition of Metged Undertaking under this Clause would enable
the transfer of entire business and undettakings including all properties, assets, rights,
duties and liabilities of ATCPL into ACEL putsuant to this Scheme.

(8) “Record Date” means the date to be fixed by the Boatd of the Transferor Company in
consultation with the Transfetee Company, with reference to which the eligibility of the
shateholdets of the Transferor Company for the putposes of issue and allotment of
New Equity Shares of the Transferee Company in terms of the Scheme shall be
determined, :

(h) "Registrat of Companies” means Registrar of Companies, NCT of Delhi and
Hatyana, having jurisdiction over the transferot and transferee companies,

@ “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation
in its present form, with any amendment/modifications approved or imposed or
directed by the Board and/or shareholders and/or creditors and/or by the High Court;

() “Shate Exchange Ratio” means the ratio in which the New Equity Shares of the
Transferee Company are to be allotted to the equity shareholders of the Transferor
Company by the Transferee Company as per Clause 5.1 and 5.2 of the Scheme,

(k) “Stock Exchanges” shall mean and include the Bombay Stock Exchange Iimited
-("BSE”) and/or National Stock Exchange of India Limited (“NSE”);

@ “Transferce Company” means Action Construction Equipment Limited, a listed
public limited company incorporated under the Act and presently having its registered
office at 5th Floor, TDI Center, Jasola, New Delhi-110076. The Boatd of the
Transferee Company have approved shifting of the Registered Office of the Company
from its present addtess to Dudhola Link Road, Village Dudhola, Distt, Palwal,
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2.2

2.3

Hatyana — 121102, subject to the requisite approvals in accordance with law including

the approval from Central Government;

(m) “Transferor Company” means ACE TC Rentals Private Limited, a private company
incorporated under the provisions of the Act and having its registered office at 5%

Floot, TDI Center, Jasola, New Delhi - 110076. The Board
have approved shifting of the Registered Office of the
address to Dudhola ILink Road, Village Dudhola, Distt,

of the Transferor Company
Company from its present
Palwal, Hatyana — 121102,

subject to the requisite approvals in accordance with law including the approval from

Central Government,

INTERPRETATION

All terms and words not defined in this Scheme shall, unless r
context ot meaning theteof, have the same eaning ascribed

epugnant ot contraty to the
to them under the Act and

other applicable laws, rules, regulations, bye-laws, as the case may be including any statutory
amendments theteto or re-enactment thereof. Reference to Companies Act, 1956 shall also
mean corresponding provisions of Companies Act, 2013 as applicable.

COMPLIANCE WITH TAX LAWS

The Scheme proposes to meet the commercial and business interest of the patties as

specified hereinbefore. This Scheme, in so far as it relates to the merget and has been also

drawn-up to comply with the conditions telating to “Amalgamation” as specified under the

tax laws, including section 2(1B), section 47 and section 72A

(if applicable) and all other

relevant Sections of the Income Tax Act, 1961 or any amendment or reenactment thereto,
If any terms ot provisions of the Scheme are found to be ot intetpreted to be inconsistent
with any of the said provisions at a later date, whether as a result of any amendment of law
or any judicial ot exccutive interpretation or for any other reason whatsoever, the Scheme
shall then stand modified to the extent determined necessaty to comply with the said

provisions. Such modification will however not affect other p
power to make any such amendments shall vest with the Board
ACEL.
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PART II - SHHARE CAPITAL

3. CAPITAL STRUCTURE
3.1 The position of the authorized, issued, subscribed and paid up capital of the Transferor
Company and the Transferee Company as on March 31, 2014 is as follows:
Name of the Authorized Shate Issued Subscribed and
Company Capital Paid Up Capital
ACE TC Rentals Private Rs.5,00,00,000/- (Rupees Rs.3,00,00,000/- (Rupees
Limited Five Crotes only) Thtee Crotes only)
consisting of 50,00,000 consisting of 30,00,000
(“Transferor Company”) (Fifty Lakhs) equity shares (Thirty Lakhs) equity shares
of Rs. 10/- each. ~ of Rs. 10/- each.
Action Construction Rs.24,50,00,000/- Rs.19,78,80,000/- (Rupees
Equipment Limited (Rupees Twenty Four Nineteen Crores Seventy .
Crotes Fifty Lakhs only) Eight Lakhs and Eighty
(“Transferee Company”) consisting of 12,25,00,000 | Thousand only) consisting of
(I'welve Crores Twenty 9,89,40,000 {(Nine Crores
Five Lakhs) equity shares Eighty Nine Lakhs Forty
of Rs. 2/- each. Thousand ) equity shates of
Rs. 2/ each,
3.2

tespective businesses subject to the necessaty apptrovals
Directors and/or shateholders, if required,
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PART III -TRANSFER AND VESTING OF ATCPL INTO ACEL

4.1

4.2

4.3

4.4

4.5

TRANSFER OF UNDERTAKING

With effect from the Appointed Date, the whole of the Metged Undertaking, comprising
inter-alia all assets and liabilities of whatsoever natute and wheresoever situated, shall, under
the provisions of Section 391 read with Section 394 and all other applicable provisions, if
any, of the Act, without any further act or deed, be transferred to and vested in and/ o be
deemed to be transferred to and vested in ACEL as a going concern so as to become as and
from the Appointed Date the assets and liabilities of ACEL and to vest in ACEL all the
rights, title, interest or obligations of ATCPL. therein. With effect from the Effective Date,
the Transferee Company shall be liable for ground rent and municipal taxes in relation to
such propetties subject to such taxes, if any. The mutation of title to the immovable
propetties shall be made and duly recorded by appropriate authorities putsuant to the
sanction of the Scheme and upon the Scheme becoming effective in accotdance with terms
hereof in favour of the Transferee Company.

All assets acquired by ATCPL after the Appointed Date and priot to the Effective Date
shall also stand transferred to and vested in ACEL upon the coming into effect of the
Scheme. Where any of the assets of ATCPL as on the Appointed Date deemed to be
transferred to ACEL have been sold or transferred by ATCPL after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been for and on
account of ACEL. As regards transfer of specified movable assets, Clauses 4.3 and 4.4
below provide for the physical mode of effecting transfer,

In respect of such of the assets of the Merged Undertaking as are movable in natute of are
otherwise capable of transfer by manual delivery, by paying over or by endotsement and
delivery, the same may be so delivered, paid over, or endorsed and delivered, by ATCPL
shall become the propetty of ACEL as an integral part of the Merged Undertaking
transferred to it. The aforesaid transfer shall be deemed to take effect from the Appointed
Date without requiting any deed or instrument of conveyance for the same. Such transfer
may not be liable to stamp duty in accordance with law. Such delivery shall be made on a
date mutually agreed upon between the Boatd of Directots of ACEL and the Boatd of
Directors of ATCPL.

All debts, advance tax, loans and advances recoverable in cash or in kind or for value to be
received, deposits, outstanding and receivables of Metged Undettaking/ ATCPL other than
the movable assets specified in Clause 4.3 shall on and from the Appointed Date stand
transferred to and vested in ACEL without any further actions or deed (although ACEL
may, if it deems appropriate, give notice to the third party that the debts, outstanding and
receivables do stand transfetted to and vested in ACEL), and the debtors shall be obliged to
make payments to ACEL on and after the Fffective Date.

With effect from the Appointed Date, all debts payable, liabilities, contingent liabilities,
duties and obligations of every kind, natute and description of Metged Undertaking/
ATCPL shall also, under the provisions of Sections 391 to 394 of the Act, without any
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4.6

4.7

4.8

S

further act or deed, be transferred to of be deemed to be transferred to ACEL 80 as to
become as and from the Appointed Date the debts payable, liabilities, contingent liabilities,
duties and obligations of ACEL, :

Where any of the liabilities and obligations, if any, of the Metged Undettaking/ Transferor
Company, as on the Appointed Date, transferted to the Transfetee Company has been
discharged by the Transferor Company aftet the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to have been for and on account of the Transferee
Company.

All loans raised and utilized and all debts, duties, undertakings, liabilities and obligations, if
any, incurred or undertaken by the Metged Undertaking/ Transferor Company, after the
Appointed Date and ptior to the Effective Date shall be deemmed to have been raised, used,
incutred or undertaken for and on behalf of the Transferee Company and to the extent they
are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme,
pursuant to the provisions of section 394(2) of the Act, without any further act, instrument
ot deed be and stand transferred to or vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become the debt, duties, undertakings,
liabilities and obligations of the Transferee Company.

The transfer and vesting of the Merged Undettaking as afotesaid, shall be subject to the
existing securities, chatges and mortgages, if any, subsisting over or in respect of the
property and assets ot any part thereof of ATCPL,

Provided however that any teference in any secutity documents o artangements (to which
ATCPL is a party) to the assets of ATCPL offeted or agreed to be offered as secutity for
any financial assistance or obligations, shall be construed as reference only to the assets
pertaining to the Merged Undertaking of ATCPL, as are vested in ACEL by vittue of this
Scheme, to the end and intent that such secutity, charge and mottgage shall not extend or
be deemed to extend, to any of the other assets of ATCPL or any of the assets of ACEL.

Provided fusther that the securities, chatges and mottgages (if any subsisting) over and in
tespect of the assets ot any patt thereof of ACEL shall continue with tespect to such assets
of part thereof and this Scheme shall not opetate to enlarge such secutities, chatges ot
mottgages to the end and intent that such sccutities, charges and mottgages shall not extend
ot be deemed to extend, to any of the assets of ATCPL vested in ACEL,

Provided always that this Scheme shall not opetate to enlatge the security for any loan,
deposit or facility created by ATCPL which shall vest in ACE]J, by vittue of merger of
ATCPL into ACEL and ACEL shall not be obliged to create any futther or additional
secutity after the Scheme has become operative.
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5. CONSIDERATION AND RE-ORGANISATION OF SHARE CAPITAL

5.1

52

5.3

5.4

5.5

Upon Scheme becoming effective and without any further application, act or deed, the
Transferee Company, in consideration of the transfer and vesting of the Merged
Undertaking (with all its assets, liabilities, tights and obligations) of the Transferor
Company in the Transferee Company, the Transferee Company shall issue and allot on the
propottionate basisto all the members of the Transferor Company (“Members”), 1168
fully paid up equity shares of Rs. 2/- each of the Transferce Company for evety 100 fully
paid up equity shares of Rs.10/- each of the Transferor Company held by the Members
whose names appeat in the Register of Members of the Transferor Company (“New
Equity Shares”), as on the Record Date, or to such of their tespective heits, executors,
administrators ot other legal representatives or other successors in title as may be
tecognized by the Board of Transferor Company. '

Notwithstanding the above, the issue of New Equity Shates shall be made in compliance
with the provisions of the minimum public shareholding prescribed under the Securities
Contracts (Regulation) Act, 1956 and the Secutities Contracts (Regulation) Rules made
thercunder (hereinaftes collectively referred to as “SCRA”) such that for any excess
entitlement to New Equity Shates of the Members beyond the maximum permissible
promoter group shateholding of 75% (seventy five percentage) or any other specified
petcentage as may be permissible under SCRA, the Members shall be proportionately issued
such number of fully paid up 8%, fully convertible preference shates of par value of Rs. 2/-
cach (“FCPS”) with one FCPS convertible into one fully paid up equity share of pat value
of Rs. 2/- each of the Transferee Company at the option of the Members within a petiod of
three years from the date of their allotment in compliance with minimum public
shareholding notms under the SCRA or any other applicable laws. It is heteby clatified that
the entitlement of the Membets to FCPS shall be in the ratio of one FCPS for every one
equity share of pat value of Rs, 2/- each of the Transferee Company in terms of the Share
Exchange Ratio prescribed above.

In the event of any increase in the issued, subsctibed ot paid up shate capital of the
Transferor Company or the Transferee Company or issuance of any instruments
convettible into equity shares or testructuring of its equity share capital including by way of
shate split/consolidation/issue of bonus shares, fiee distribution of shares or instruments
convettible into equity sharesor other similar action in relation to shate capital of the
Transferor Company or the Transferee Company at any time before the Record Date,the
Share Exchange Ratio shall be adjusted apptoptiately to take into account the effect of such
issuance or cotporate actions and assuming conversion of any such issued instruments
convertible into equity shares.

The New Equity Shates, unless otherwise requested by the Members to be issued in
physical form, shall be credited in the demat account of the Members of the Transferor
Company provided that the Members shall be tequited to have an account with a
depository patticipant and shall provide details theteof and such other confirmations as may
be required.

The Transferee Company in tespect of the fractional entitlement atising in terms of Clause
5.1 to 5.3 above shall not be required to issue any fractional New Equity Shares (including
the FCPS),
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5.6

57

5.8

59

6.1

For Action Gonstruction Equlnment 1id

The New Equity Shares (including the FCPS) to be issued in terms hereof shall be subject
to the Memorandum and Articles of Association of the Transfetree Company.

The New Equity Shates (including the equity shares arising upon conversion of FCPS) of
the Transferee Company to be issued and allotted in lieu of the equity shares of the
Transferor Company shall rank, for dividend, voting rights and for all other benefits and in
all other respects, pari-passu with the existing equity shates of the Transferee Company
with effect from the date of allotment of New Fquity Shares. Provided that FCPS shall be
entitled to rights or bonus shates in the same manner and ratio as are available on equity
shates of the Transferee Company.

All the New Equity Shates (including the equity shates atising upon conversion of FCPS)
so issued and allotted by the Transferee Company shall be listed and/or admitted to trading
on the Stock Exchange(s). The Stock Exchanges shall list the said New Equity Shates
(including the equity shares arising upon conversion of FCPS), the issuance of which shall
be consideted as due compliance of the provisions of the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009, to the extent applicable and other applicable
provisions of law. The Transferee Company will entet into such attangements and give
such confirmations and/or undestakings and/or file such necessaty applications, as may be
necessaty in accordance with applicable laws or regulations for complying with formalities
of the said Stock Exchanges/SEBI. Notwithstanding anything prescribed in the Scheme it
is heteby clatified that the FCPS shall be freely convertible into equity shates at the option
of the Members without any restriction ot lock-in and FCPS will not be required to be
listed/ admitted on the Stock Fxchanges unless they are converted into equity shares of the
Transfetce Company,

The New Equity Shares allotted pursuant to this Scheme shall remain frozen in the
depositories system till relevant directions in relation to listing/trading are provided by the
relevant Stock Exchange(s). '

ACCOUNTING TREATMENT

Upon the Scheme becoming finally effective, the Transferce Company shall incorporate the
asscts and liabilities of the Transferor Company in accordance with the Accounting
Standard-14 on ‘Accounting for Amalgamations’ — (whetein the accounting treatment in
respect of assets, liabilities and reserves and surplus of the Transferor Company in the
books of the Transferee Company will be governed bypooling of interest method) issued by
the Institute of Chartered Accountants of India as also notified under the Companies Act,
1956 (which continue to be applicable in respect of section 133 of the Companies Act, 2013
in terms of General Circular No. 15/2013 dated September 13, 2013 issued by Ministry of
Cotpotate Affairs) or any other approptiate authority under the Act and morte particulatly
as specified hereundet:

a) Upon the Scheme becoming effective, ACEL shall record the Merged Undertaking
vested in it pursuant to the Scheme, at their respective book values as appearing in
the financial statements of ATCPL constituting Merged Undertaking at the close of
business of the day immediately pteceding the Appointed Date in accordance with
the Accounting Standard-14 presctibed under section 133 of the Companies Act,
2013 any other applicable provisions of the Act.
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6.2

6.3

b) To the extent that there are inter-corporate loans, investments of balances between
and amongst ATCPL and ACEL, the obligations in respect theteof shall come to an
end and corresponding effect shall be given in the books of account and recotds of
ACEL for the reduction of any assets or liabilitics or other appropiiate treatment, as
the case may be. It is agreed by ATCPL and ACEL that all the tequirements of the
Act and any other applicable law with tespect to such amounts shall be deemed to
have been duly complied with.

c} In so far as the balances in “Resetves and Suiplus” of ATCPL is concetned, ACEI,
shall record the balances, if any, in the Profit and Loss Account or any other
teserves in the same form and at the same values as they appear in the financial
statements of ATCPL at the close of business of the day immediately preceding the
Appointed Date.

d) The aggregate of the excess of the value of the assets ovet the value of the liabilities
of Metged Undertaking vested in ACEI, pursuant to this Scheme and as tecorded in
the books of accounts of ACEL, shall be adjusted to the Amalgamation Resetve
Account of ACEL which shall be treated as free reserve and available for all
putposes including issue of bonus shates and computation of net worth. In case of
excess of the value of liabilities over value of assets transferred in the Scheme the
same shall be adjusted firstly against the Revaluation Resetves of ACEL and then
against Securities Premium Account. ‘The reduction of the Secutities Premium
Account,(if any) of the Transferee Company as per the terms of this Scheme, shall
be deemed to be in compliance with Section 100 to 103 of Companies Act, 1956
(including the cottesponding applicable provisions of the Companies Act, 2013)
and the Transferce Company shall not be required to add “and reduced” as patt of
its name.,

9] In case of any differences in accounting policy between ATCPIL, and ACEL, the
impact of the same till the Appointed Date will be quantified and adjusted in the
balance sheet of ACEL in accordance with the Accounting Standards preseribed
under section 133 of the Companies Act, 2013 ot any other applicable provisions of
the Act, to ensure that the financial statements of ACEL reflect the financial
position on the basis of consistent accounting policy.

Fot the removal of doubts, it is hereby clatified that there would be no accrual of income
including interest ot other expenses/ chatges in respect of any inter-company loans or
balances between ACEL and ATCPL during the period between the Appointed Date and
Effective Date. It is also clarified that there would be no accrual of income o expense on
account of any other transactions, including inter alia any transactions in the natute of sale
or transfet of any goods or setvices between ACEL and ATCPL, duting the petiod between
the Appointed Date and the Effective Date.

It is hereby clarified that, all transactions during the period between the Appointed Date
and Effective Date relating to the Merged Undertaking would be duly reflected in the
financial statements of ACEL, upon the coming into effect of this Scheme.
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64  Notwithstanding anything contained in this Clause 6, the Board of Directors of ACEL is
authotized to account for any of these transaction/ balances in any manner whatsoever, as
may be deemed fit, in accordance with the Accounting Standards prescribed under Section
133 of the Companies Act, 2013 or any other applicable provisions of the Act.

7. BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE, COMPANY

As and from the Appointed Date and upto and including the Effective Date:

7.1 The Transferor Company shall catry on and be deemed to have catried on its business and
activities and shall stand possessed of all its assets and properties referred to in Clause 4
above, in trust for the Transferee Company and shall account for the same to the
Transferee Company.

7.2 The Transferor Company shall carry on its business and activities with reasonable diligence
and business prudence.

7.3 Any income or profit accruing or arising to the Transfetor Company and all costs, chatrges,
expenses and losses or taxes (including deferred tax balances, if any) incutred by the
Transferor Company shall for all putposes be treated as the income, profits, costs, charges,
expenses and losses or taxes (including deferred tax balances, if any), as the case may be, of
the Transferee Company and shall be available to the Transferee Company for being
disposed off in any manner as it thinks fit,

8. CONDUCT OF BUSINESS

With effect from the date of approval of the Scheme by the Boatd of Directors of ATCPL
and upto the Effective Date:

8.1 ATCPL shall catty on its business with reasonable diligence and in the same mannet as it
had been doing it theretofore.

82  ATCPL shall not alter or substantially expand the business except with the wiitten
concuttence of the Transferee Company.

8.3 ATCPL shall not, without the written concurrence of the Transferee Company, alienate,
chatge or encumber any of their properties, except in the ordinary coutse of business or
putsuant to any pre-existing obligation undestaken ptior to the date of acceptance of the
Scheme by the Board of Ditectors of ATCPL.

8.4  ATCPL shall not varty ot alter, except in the otdinaty course of its business or pursuant to
any pre-existing obligation undertaken prios to the date of acceptance of the Scheme by the
Boatd of Ditectors of ATCPL, the terms and conditions of employment of any of its
employees, nor shall it conclude settlement with employees. '

8.5  ATCPL shall not revalue their tespective assets and liabilities in theit balance sheets without
the express written consent of ACEL.
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8.6

8.7

8.8

8.9

9.1

9.2
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Notwithstanding anything else contained in this Scheme, ACEL or ATCPI, may declare any
dividend (interim or final) or bonus shages as per applicable law with the consent of Board
of Dircctors of the Transferor Company and the Transferee Company.

It is clarified that the aforesaid provisions in tespect of declaration of dividends, whether
intetim or final, are enabling provisions only and shall not be deemed to confer any right on
any shareholder of Transferor Company and/or the Transferee Company to demand or
claim any dividends which, subject to the provisions of the Act, shall be entitely at the
discretion of the respective Board of Ditectors of the Transferor Company and the
Transferee Company and subject, wherever necessaty, to the approval of the shareholders
of the Transferor Company and the Transferce Company, respectively.

Notwithstanding anything else contained in this Scheme, duting the pendency of the
Scheme, ATCPL and ACEL are expressly authotized to raise capital for the purpose of
funding growth or any other purpose, in any manner as consideted suitable by theit Board
of Directors, whether by means of rights issue, preferential issue, public issue ot any other
manner whatsoever. Further, such funds may be raised by means of any instrument
considered suitable by theit tespective Boatd of Ditectors, including wattants, equity/
equity linked instruments, preference shares, convertible/ non convertible bonds,
debentures, debt, ctc. Provided that any such capital taising exercise shall be approved in
wiiting by the Board of Ditectors of ATCPL/ ACEL to preserve the interests of its
sharcholders.

With effect from the Gffective Date and until such time the names of the bank accounts of
the Transferor Company are replaced with that of the Transferee Company, the Transfetee
Company shall be entitled to opetate the bank accounts of the Transferor Company in its
name, in so far as may be necessaty.

CONTRACTS AND DEEDS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreements,
memorandum of undetstanding, insurance policies, licenses, leases, (including all tenancies,
leases, licenses and other assurances in favour of the Transferor Company or powets or
authorities granted by or to it),hite-purchase atrangements and other instruments, if any, of
whatsoever nature to which the Transferor Company is a party and subsisting or having
cffect on the Effective Date shall be in full force and effect against or in favour of the
Transferee Company, as the case may be, and may be enforced by or against the Transferee
Company as fully and effectually as if, instead of the Transferos Company, the Transferee
Company had been a patty thereto,

The Transfetee Company may entet into and/ or issue and/ ot execute deeds, wiitings or
confirmations, affidavits, declarations o enter into any tripartite atrangements,
confirmations ot novations, to which the Transferor Company will, if necessaty, also be
party in ordet to give formal effect to the provisions of this Scheme, if so tequited ot if so
considered necessaty. The Transferce Company shall be deemed to be authotised to
execute any such deeds, writings of confitmations on behalf of the Transferor Company
and to implement o catty out all formalities required on the pait of the Transferor
Company to give effect to the provisions of this Scheme. It is clarified that any intet-se
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9.3

10.

10.1

10.2

10.3

10.4
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contracts between the Transferor Company and the Transferee Company as on the
Effective Date shall stand merged and vest in the Transferee Company.

Al subsisting agreements/ arrangements/ licenses/  permissions/ registrations/
applications of the Transferot Company relating to the use of patents, patent applications,
trade marks (including logos), btands, copyrights, websites, and / ot technology, know-
how, designs, process and all other intellectual propetty and rights, as on the Effective
Date shall accrue to and for the benefit of the ‘T'ransferce Company.

MERGER OF AUTHORISED SHARE CAPITAL, OF TRANSFEROR
COMPANY WITH TRANSFEREE COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
authotized share capital of each of the Transferor Companies i.e. Transferor Company shall
stand transferred to and be added with the authotized share capital of Transferce Company,
without any liability for payment of any additional fees (including fee to Registrar of
Companies) or: stamp duty.

Consequently, upon coming into effect of the Scheme and patticulatly, the Clause 10.1
mentioned herein above, the authotized shate capital of the Transferee Company shall be
increased and accordingly, the Memorandum and Atticles of Association of the Transfetee
Company shall automatically stand amended and words and figures in Clause V of the
Memotandum of Association shall be substituted to read as follows:

“The Authorised Share Capital of the Company is Rs. 29,50,00,000/- (Rupees ‘T'wenty Nine
Crores Fifty Lacs only) divided into 13,92,00,000 Equity Shates of Rs. 2/- (Rupees Two)
each and 83,00,000 Preference Shares of Rs 2/- (Rupees Two) each, with power to classify
ot reclassify the classes or increase or reduce the capital from time to time in accordance
with applicable laws with power to subdivide the shares into several classes and to attach
theteto respectively preferential, qualified or special tights, privileges or conditions
including as to voting or dividend o otherwise and to vaty, abrogate or modify the same in
such manner as may be permitted by the Act from time to time or as may be provided in
the Atticles of Association of the Company ot any resolution of the Company.”

The filing fee and stamp duty already paid by the Transferor Company on its Authorized
Shate Capital, which is being clubbed to the Authorized Shate Capital of the Transferee
Company and/or the reorganization of the authorised share capital of the Transferee
Company in terms of sub-clause hereinabove, shall be deemed to have been paid by the
Transferee Company and accordingly, the fee paid by the Transferor Company on its
authotized share capital will be eligible for adjustment against the fee on the increased
authotized share capital of the Transferee Company so increased ot teotganised putsuant to
the Scheme.

All steps for reorganizing share capital of the companies under this Scheme, shall be
undertaken as an integral part of this Scheme in accordance with the provisions of
Sections 391-394 of the Act read with section 100 to 103 of the Act and shall be deemed to
be in compliance of Section 100 to 103 of the Companies Act, 1956 and Scctions 5, 13, 14,
42, 52, 61, 62 of the Companies Act, 2013 ot other applicable Sections of the Act and no
other steps or procedures would need to be undertaken by the concerned companies to
give cffect to the same. Consequential changes shall also apply with respect to the existing
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issued, subscribed and paid up capital of the Transferor Company and the Transferee
Company.

DISSOLUTION OF TRANSFEROR COMPANY

On the Scheme coming into effect, the Transferor Company shall, without any further act
ot deed, stand dissolved without the process of winding up.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever natute by ot against the Transferor Company pending
and/ ot atising at the Appointed Date and relating to the Transferor Company ot its
propetties, assets, debts, rights, liabilities, duties and obligations referred to in Clause 2.1 (f),
shall be continued and/ or enforced until the Effective Date as desited by the Transferee
Company and as and from the Effective Date shall be continued and enforced by ot against
the Transferee Company in the same manner and to the same extent as would or might
have been continued and enforced by ot against the Transferor Company. On and from
the Effective Date, the Transfetee Company shall and may, if requited, initiate any legal
proceedings in its name in relation to the Transferor Company in the same manner and to
the same extent as would or might have been initiated by the Transferor Company.

After the Appointed Date, if any proceedings ate taken against the Transferor Company,
the same shall be defended by and at the cost of the Transferee Company.

STAFF, WORKMEN AND EMPLOYEES

On the coming into effect of the Scheme, all staff and employees of ATCPL in setvice on
such date shall be deemed to have become staff and employees of ACEL without any break
in their service and on the basis of continuity of setvice and the terms and conditions of
their employment with ACEL shall not be less favousrable than those applicable to them
with reference to ATCPL on the Effective Date.

Upon the Scheme coming into effect, all staff welfare schemes including the existing
Provident Fund, Gratuity Fund and/ or schemes and ttusts, including employee’s welfare
trust, created by ATCPL for its employees shall be transfetred to ACEL., ATCPL shall take
all steps necessaty for the transfer, whete applicable, of the Provident Fund, Gratuity Fund
and/ ot schemes and trusts, including employee’s welfare trust, pursuant to the Scheme, to
ACEL. All obligations of ATCPL with regard to the said Fund or Funds as defined in the
respective trust deed and tules shall be taken over by ACEL from the Effective Date to the
end and intent that all rights, duties, powers and obligations of ATCPL in relation to such
Fund or Funds shall become those of ACEL and all the tights, duties and benefits of the
employees employed in ATCPL under such Funds and Trusts shall be fully protected,
subject to the provisions of law for the time being in force. It is clatified that the services
of the staff, workmen and employees of ATCPL will be treated as having been continuous
for the purpose of the said Fund or Funds.
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141

14.2

14.3

14.4

TREATMENT OF TAXES

The Tax Deducted at Soutce (IDS)/advance tax including MAT credit entitlement,
provision for income tax, if any, paid by the Transfetor Company under the Income Tax
Act, 1961 ot any other statute in tespect of income of the Transferor Company assessable
for the petiod commencing from Appointed Date shall be deemed to be the tax deducted
from/advance tax paid by the Transferee Company and credit for such ‘TDS/advance tax
(including MAT credit) shall be allowed to the Ttansferee Company notwithstanding that
cettificates or challans for 'TDS/advance tax/ MAT are in the name of the Transferor
Company and not in the name of the Transfetee Company.The income tax, if any, paid by
the Transferor Company on ot after the Appointed Date, in respect of income assessable
from that date, shall be deemed to have been paid by or for the benefit of the Transferee
Company. The Transferee Company shall, after the Effective Date, be entitled to file the
relevant returns with the authorities concernied for the petiod aftet the Appointed Date
notwithstanding that the petiod for filing such return may have elapsed. Further, the
Transferce Company shall, after the Effective Date, be entitled to revise the relevant
teturns, if any, filed by the Transferor Company for any yeat, if so necessitated or
consequent to this Scheme becoming effective; notwithstanding that the time presctibed for
such revision may have elapsed.

The wealth tax, if any, paid by the Transferor Company in respect of its assets under the
Wealth Tax Act, 1957, on or after the Appointed Date shall be deemed to have been paid
by the Transferee Company. The Transfetee Company shall, after the Scheme becomes
effective, be entitled to file the wealth tax teturn for the relevant valuation date
notwithstanding that the time presctibed for filing such returns may have lapsed. Further
the Transferce Company shall, after the Scheme becomes effective, be entitled to revise the
wealth tax returns, if any, filed by the Transferor Company for any year if so necessitated or
consequent to this Scheme becoming effective; notwithstanding that the time presctibed for
such revision may have elapsed.

Similarly, any othet taxes including but not limited to excise duty, CENVAT, cess, setvice
tax, value added tax, sales tax,ctc. paid by the Transferor Company on ot after the
Appointed Date, in respect of the petiod after such date shall be deemed to have been paid
by or for the benefit of the Transferee Company. The Transfetee Company shall, after the
Effective Date, be entitled to file the relevant retusns with the authorities concerned for the
petiod after the Appointed Date, notwithstanding that the time prescribed for filing such
return may have elapsed. Further, the Transferee Company shall, after the Effective Date,
be entitled to tevise the relevant returns, if any, filed by the Transfetor Commpany fot any
yeat, if so necessitated ot consequent to this Scheme becoming effective, notwithstanding
that the time prescribed for such revision may have elapsed.

Without prejudice to generality of the aforesaid, afly concessional or statutory forms under
the laws of the Central or State Sales Tax ot Value Added Tax (VAT), Setvice Tax or local
levies issued or received by the Transferor Company, if any, in respect of petiod
commencing from the Appointed Date shall be deemed to be issued of received in the
name of the Transferee Company and benefit of such forms shall be allowable to the
Transferee Company in the same manner and to the same extent as would have been
available to the Transferor Company.
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15.

151

15.2

SAVING OF CONCLUDED TRANSACTIONS

The ttansfer of Merged Undettaking (including assets, Liabilities, rights and obligations)
under Clause 4 above and the continuance of proceedings by ot against the Transferec
Company under Clause 12 herein above shall not affect any transaction ot proceedings
alteady concluded by the Transferor Company on ot before the Appointed Date and after
the Appointed Date till the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and executed by the
Transferor Company in respect thereto as done and executed on behalf of Transferee
Company.

Since each of the permissions, approvals, registrations, consents, sanctions, tremissiofs,
special reservations, insurance policy, incentives, concessions and other authorizations of
the Transferor Company shall stand transferred by the otder of the Hon’ble Coutt to the
Transferce Company, the Transferee Company may file the relevant intimations, for the
record of the statutory authotities or any televant authority ot person who shall take them
on file, pursuant to the vesting ordet of the High Coutt.

s Seagirpetion Souipment Lid

. N . ooy o
NND _
R\ LN

Auinarised Signatory

Conpany Secretary

2.1



[

PART IV ~OTHER CONDITIONS APPLICABLE TO THE SCHEME j

1e.

161

16.2

16.3

16.4

17.
171

APPLICATIONS TO HIGH COURT

‘The Transferee Company and the Transferor Company shall, with all reasonable dispatch,
make applications to the High Coutt under Section 391 of the Act, seeking orders for
dispensing with or convening, holding and conducting of the meetings of the respective
classes of the shareholders and/ or creditors of the Transferor Company and the
Transferee Company as may be directed by the High Coutt.

That the Scheme, in no way, is a Scheme of compromise or attangement with the creditors
as all the creditors of the Transferor Company and the Transferee Company will be paid in
the usual course of business and thetefore, the present Scheme of Amalgamation will not
be affecting the rights of the creditors of the Transferor and Transferee Companies in any
mannet as the aggregate assets of the Transferor Company and the Transferee Company
are mote than sufficient to meet the liabilitics of all the creditors of the Transferor
Company and the Transferee Company in full.

On the Scheme being agreed to by the requisite majorities of the classes of the shareholdets
and/ or creditots of the Transferce Company and the Transferor Company as ditected by
the High Court or their meetings dispensed with, the Ttansferee Company and the
Transferor Company shall, with all reasonable dispatch, apply to the High Court, for
sanctioning the Scheme under Sections 391 to 394 of the Act and other provisions of the
Act (if any) and for such other order ot ordets, as the said High Court may deem fit for
catrying this Scheme into effect and for dissolution of the Transfetor Company without
winding up.

The Transferee Company may, if required, give notice in such form as it may deem fit and
proper to each person, debtor or borrower, statutory or tegulatory authorities as the case
may be that pursuant to the High Coust having sanctioned the Scheme, the said petson,
debtor or borrower shall pay the debt, loan or advance of make good the same or hold the
same to its account and that the tight of the Transferee Company to recover or tealize the
same is in substitution of the right of the Transferor Company.

MODIFICATION OR CLARIFICATION OR WITHDRAWAL

The Transferor Company (by theit Board of Ditectots o theit committee thereof) and the
Transferee Company (by their Boatd of Directors of theit committee thereof) may assent to
any modification(s) or amendment(s) in this Scheme which the High Court and/ or any
other authotity or any other body may deem fit to ditect ot impose or which may otherwise
be considered necessary o desirable for implementing and/ or cartying out the Scheme or
which may be consideted necessaty due to any change in law or other reason; and the
Transferor Company (by theit Boards of Ditectots or their comtnittee theteof) and the
Transferee Company (by their Boatds of Directors or their committee theteof) be and are
hereby authotized to take such steps and do all acts, deeds and things as may be necessaty,
desitable or proper to give effect to this Scheme, ot to withdraw the Scheme and to resolve
any doubts, difficulties or questions whethet by reason of any otders of the High Coutt or
of any directive ot orders of any other authorities of otherwise howsoever atising out of,
under or by virtue of this Scheme and/ or any matters concerning ot connected therewith,
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17.2

17.3

174

17.5

17.6

17.7

For the putpose of carrying on the business of ATCPL pursuant to the Scheme, ACEL
shall, if and to the extent tequired, apply for and obtain the necessary approvals from the
approptiate regulatoty authority, for the cattying on the business of ATCPL.

If any part of this Scheme is found to be unwotkable, invalid or unenforceable for any
reason whatsoever, the same shall not, subject to the decision of the tespective Boards of
Ditectors of the Transferor Company and Transferee Company, affect the adoption or
validity or intetpretation of the othet patts and/ or provisions of this Scheme. It is hereby
clarified that the Board of Ditectors of the Transferor Company and Transferee Company
may in their absolute discretion, adopt any patt of this Scheme or declate the entire Scheme
to be null and void and in that event no tights and liabilities whatsoever shall accrue to or
be incurred inter se by the patties or theit shateholdets or creditors or employees or any
other person. In such case each compaty shall beat its own cost or beat costs as may be
mutually agreed. It is made clear that no fusther approval of sharcholders or creditors shall
be necessaty for giving effect to the provisions contained in this Clayse 17.

For the putpose of giving effect to this Scheme of to any modifications or amendments
theteof or additions thereto, the Board of the Transferor Company and Transferce
Company may give and ate authotized to determine and give all such directions as are
necessaty including directions for settling or removing any question of doubt ot difficulty
that may atise and such determination or directions, as the case may be, shall be binding on
all pasties, in the same manner as if the same were specifically incotporated in this Scheme,

No party claiming to have acted or not acted or changed his position in anticipation of this
Scheme, will have any cause of action against the Transferor Company or the Transferee
Company or any of theit ditectors, officers, if the scheme is not effective for any reason
whatsoever, or is withdtawn or modified. The decision of the Board of Directors of the
Transferor Company and the Transferee Company shall be final and binding on all the
parties,

The scheme set out hetein in its present form or with any modification(s) to be approved ot
imposed or ditected by the High Coutt, shall be opetative from the Appointed Date but
shall be effective from the Effective Date. .

Upon the coming into effect of this Scheme:

(a) the tesolutions, if any, of the Transferor Company, which afe valid and subsisting
on the Effective Date, shall continue to be valid and subsisting and be considered as
tesolutions of the Transferee Company and if any such resolutions have uppet
monetary ot other limits being imposed under the provisions of the Act, ot any
other applicable provisions, then the said Limits shall be added and shall constitute
the aggregate of the said limits in the Transferee Company.

(b) the borrowing limits of the Transferee Company, shall without further act ot deed
stand enhanced by an amount being the aggregate limits of the ‘Transferor Company
which are being transferred to the Transferee Company putsuant to this Scheme
and the Transfetee Company will not be tequited to pass any fresh tesolution(s) in
this regasd.
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18.2

19

CONDITIONALITY OF THE SCHEME
"This Scheme is conditional upon and subject to all of the following:

(@)  the consents by the requisite majority of the sharcholders and/ or creditors, if any,
of the Transferor Company and Transferee Company to the Scheme, if tequired
and the requisite ordets of the Hon’ble High Court sanctioning the Scheme in
exetcise of the powers vested in it under the Act;

(b) such other sanctions and approvals including sanctions of any government ot
regulatory authotity as may be tequited by law in respect of the Scheme; and

(©) the certified copies of the High Court order being filed with the Registrar of
Companies by the Transferor Company and the Transferee Company.

The approval to this Scheme under Sections 391 and 394 of the Act by the sharcholdess
and/or creditors of the Transferor Company and Transferee Company, shall be deemed to
have the approval of the shareholders and/ot creditors, as the case may be, for all matters
undet the applicable provisions of the Act, rules and regulations made there under,
including but not limited to Sections 5, 13, 14, 42, 52, 61 and 62 of the Companies Act,
2013 and rules made thereunder.

EFFECT OF NON-APPROVALS

In the event any of the said sanctions and approvals referred to in Clause18 above not
being obtained and/ or the Scheme not being passed as aforesaid before December 31,
2015 or within such further petiod or petiods as may be agteed upon between Transferee
Company by its Directors and the Transferor Company by its Directors (and which the
Board of Ditectots of the Company ate heteby empoweted and authosised to agtee to and
extend from time to time without any limitations), this Scheme of Amalgamation shall stand
revoked, cancelled and be of no effect and null and void save and except in respect of any
act ot deed done priot thereto as is contemplated hereunder of as to any tight, liability or
obligation which has atisen or accrued putsuant thereto and which shall be governed and be
presetved or worked out as may othetwise atise in law and in such event each party shall
bear theit respective costs, charges and expenses in connection with the Scheme.
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20  COSTS, CHARGES AND EXPENSES

All costs, chatges, taxes including duties (including the stamp duty and/ or transfer chatges,
if any, applicable in relation to this Scheme), levies, fees and all other expenses, if any (save
as expressly otherwise agreed) of ACELand ATCPL atising out of or incurred in carrying
out and implementing this Scheme and matters incidental thereto shall be borne and paid
by ACEL. These shall be deemed as expenses of the Scheme,
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