[N THE HIGH COURT OF DELHI AT NEW DELHI . |

(ORIGINAL COMPANY JURISDICTION)  maiminer Judicial Dagat
| ¥igh Court of elti

IN THE MATTER OF SCHEME OF AMALGAMATION UNDER SECTIONS

191 & 394 READ WITH SECTION 100 TO 103 OF THE COMPANIES ACT,
1956 AND THE APPLICABLE PROVISIONS OF COMPANIES ACT, 2013
(TO THE EXTENT APPLICABLE) o -

AND

IN THE MATTER OF SCHEME OF AMALGAMATION

COMPANY PETITION NO. 728 OF 2015

CONNECTED WITH
COMPANY APPLICATION (M) NO. 127 OF 2015

IN THE MATTER OF

Radha Raj Ispat Private Limited
5 190, Lahori Gate, Delhi -1 i’OOO6
e Transferor Company/P"etitioner No: d
WITH
* KRBL Limited

5190, Lahori Gate, Delhi - 110006

.....Transferee Company/ Petitioner No. 2
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BEFORE HON’BLE MR JUSTICE RAJIV SI—IAKDHER
ORDER RESERVED ON 11™ MARCH, 2016
ORDER PRONOUNCED ON 07™ APRIL, 2016

BEFORE HON’BLE MR JUSTICE SUDERSHAN KUMAR MISRA
ORDER DT. 10™ MAY, 2016 IN CA No. 1683/2016 '

ORDER UNDER SECTIONS 391- 394 OF THE COMPANIES AC"T* 1956

The above joint Petition came up for hearing on 11/03/2016 and pronounced on

07/04/2016 for sanction of the -Scheme of Amalgamatmn (herem after referred to -

as “Scheme™) of Radha Raj Ispat  Private L1m1ted (i.e. the transferor

company/petitioner no.1) and KRBL Limited (i.e the transferee company/petitioner

no. 2) and collectively hereinafter referred to as the “Petitioners”.

The Court examined the said Petition;.the order dated 03/08/2015 and 13/08/2015

passed in CA (M) No. 127 of 2015,'Whereby the requirement of convening

.. meetings of Equity Shareholders of the Transferor Company (as there being n(j
Secured and Unsecured ‘Creditor in the Transferor Company) and Secured
Creditors of the Transferee ‘Company were dispense with; and separate meetings

of Equity Shareholders and Unsecured Creditors of the Transferee Comp'any was

"%wﬁﬂw o t True Copy

;ﬁxaminér Jumc § Deopartmast
$217 oF Dyabhi of .
il.uthg riseu un.n.. Section Mg
giap Evi



directed to be convened pursuant to the publicatiOn in the Newspaper namely

“Indian BExpress” BEnglish Edition and “Jansatta” Hindi Edition both dated

18/08/2015 under the supervision of the Court, for the purpose of considering and

if thought fit, approving with or without modification the Scheme annexed to the

- affidavits dated 08/07/2015 of Mr. Bidhu Pada Padhi , Authorlsed on bohalf of

Petitioner Companies;  Reports dated 16/09/2015 and 17/09/2015 of the
Chairpersons as to the result of the said meetings; and public notice of petition

published in the Newspapers, namely, “Business Standard” English and “Jansatta”

'Hindi Edition both dated 19/10/2015.

The Court also examined lthe Affidavit dated 15/02/2016 of the -Regional Director,

Northern Region, Ministry of Corporate Affairs .and, approved the proposed

Scheme.

Upon hearing Mr. Kinal Tandon & Ms. Snigdha Sharma, Advocates .for' the
petitioners, Mr. Rajiv Behl, Advocate for the OL, Ms. Aparna Mudiam, Asstt
ROC for the RD and in view of the approval of the Scheme Without any
modification by the Shareholders and Creditors of the of the Petitioners and in

view of the report dated 09/02/2016 of the Ofﬁ01a1 Liquidator stating therom that
the affairs of the Transferor company do not appear to have been conducted in a

manner prejudicial to the interest of its members or to public interest and there
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.being no investigation proceedings pending in relation to the Petitioner Company '

under Section 235 to 251 of the Companies Act, 1956;

- THIS COURT DOTH HEREBY SANCTION' THE SCHEME set forth in
Schedule-1 ann‘_exed hereto and doth hereby declare the same to be binding on all
the shareholders and creditors of the Petitioners and all concerned and also'oﬁ the
Petitioners and Doth apprdve the said Scheme with effect. from the. Appointeci

Date, i.e., 01% April, 2015,

AND THIS COURT DOTH ﬁURTHERORDER: |

1. ~ Thatall the Iﬁroperfy, rights and powers of the Transferor Company specified
in Schedule-II hereto and all other property rights and power of the
Transferor Company be transferred, without further act 01; deed, to ;che |
Transferee Company and accordingly, the same shall pursuant to S_eotilon
394(2) of the .Compan.ies Act, 1956, be transferred to and vest in the
Transferee Company for all the estate and interest of the Transferor
Company therein,lbut subject nevertheless to all charges now affecting the

~ same; and
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<
That all the liabiliﬁgs and duties of the Transferor Compa‘ny be traﬁéferréd,
without further act or deed; to the Transferee Company and accordingly the
same shall pursuant to sec_tion 394(2) of the Companies Act, 1956, ‘.be
tra.nsferréd to and become the liabilities and duties of the Transferee
Company; and
That all the proceedings now pending By- or against the Transferor Company
~ be continued by or agaiﬁst thé Transferee Company; and
So far as Share Exchange Ratio is co;icémed it shall be as per Clause 5 of
the Scheme. |
. That the Transferor Company do within 30 days after the date of 'receilﬁt'of
this order cause a certified cépy 6f this order to be delivered to the Registrar -
of Companies for registration and on sﬁch ceftiﬁed copy being so delivered,
the Transferor company shall be dissolved without undergoing the process
of winding up. and the concerned Registrar of Companies shall place all
documents relating td the Trénsferor -Cdmpany and registered With ‘him on
the file kept in relation to the T'rénsfereé Company and files relating to the
said Transferor and Tfansfereé company shall be consolidated accordingly;
and
. It..is clarified that this ofder will not be constrtiéd as an- order granting

exemption from payment of stamp duty or taxes or any other charges, if
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. payable in accordance with any law; or permission/compliance with any
other department which may speciﬁcally required undef any law; and
7. That any persoﬁ interested shall be at liberty to apply to the Court in thé

above matter foﬁ any directions that may be necessary.
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ANNEXURE —A

SCHEME OF AMALGAMATION
BETWEEN

RADHARAJ ISPAT PRIVATE LIMITED
| AND
KRBL LIMITED
AND
. THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS ‘

PRE

tA) BA

(B)
~ This Scheme of Amalgamation (hercmaﬁer called ‘Scheme) has been propounded under

Radha Raj lspat Private Limited (hereinafter called ‘Radhs Raj"), has its registered

, officeat 5190, Lahori Gate, Delhi = 110006. Radha Raj holds shares of KRBL Limited and

it is not Jisted on any stock excharige. Entire share capital and management control of
Radha Raj Is with the promoters of KRBL Limited.

KRBL Limited ¢thereinafier called “KKRBL), has its registered office at 5190 Lahori Gate,
Delhi — 110006, KRBL is engaged in the business of markefing of grains and agro
processing, with a rice milling capacity of 195 MTrhour, The equity shares of KRBL are
‘presently listed on the Natmna! Stock Exchange of ndia Limited (heréinafter called ‘NSE")

and the BSE Limited (hereinafter called “BSE’).

Sections 391 to 394 read with Section 100 to 103 and other applicable provisions, if any, of the
Companies Act, 1956 and corres;:ondmg sections of the Companies Act, 2013 {ss and when
such corresponding sections are notified in the Official Gazette by the Central Government) for
amalgamation of Radha Rej having its registered office at 5190, Lahoti Gate, Delhi — 110006
with KRBL, having its registered-office at 5190, Lahori Gate, Delhi — 110006,

For KRBL L imited
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Racha Raj forms part of the Promoter Group of KRBL. It presently holds 2,79,13,892 - equity
shares in KRBL consﬁtuiing 11.86% of KRBL’s paid-up equity share capital. Pursuant to the
proposed amalgamation, individual promoters of KRBL (‘Promoters’y would directly held
shares in KRBL.

" This a.mélga:natinn would not only lead to simplification of the shareholding structure and
reduction of shareholding tiers but also demonstrate the promoter group's direct comumitment to

and engageinent with KRBL.
There would be 0o change in the promoter shareholding of KRBL. The prbmoters would

-continue to held the same percentage of shares in KRBL, pre and post the amalgamation of

Radha Raj into KRBL.

All costs, charges, taxes including duties, levies and alt other exp‘ehses, if any, urising out of or
incurred in connection with and implementing this Scheme and matters incidental thereto shall
be bomne by the Promoters and / or Radha Raj. No- cost,' charges, taxes pertaining to the Scheme
shall be borne by KRBL.

Further, the Scheme also provides that Promoters shall indemnify KRBL and keep KRBL
indemnified for any contingent Habilities and obligations including all demands, claims, suits,
proceedings and the like which may be made or instituted by any third party(ies) including
Governmental authorities on KRBL and are directly relatable to Radha Raj or which may

devolve on KRBL on account of this amalgamation.

In consideration of the above mentian_ed rationale and related benefits, this Schete between
Rf:dha Raj and KRBL is being pmposed'ih accordance with the terms set out hersunder.

'(C) PARTS OF THE SCHEME OF AMALGAMATION;

‘This Scheme of Amalgamation is divided into the following parts:

I. PART1 - Definitions and Share Capital;

2. PART if — Amalgamation of Radha Raj Ispat Private Limited with KRBL Limited; and
3. PART IH - General Terms and 'Cor;ditions.

¢or Radha Raj lspat 1 1 For KRBL Limited
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PART ~ ¥

DBEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context
thereof, the following expressions shall have the meaning mentioned-thereln below:

‘“A‘ét"‘ or “The Act® means the Companies Act, 1956, including the rules and regulations

made thereunder and will include any statutory modifications, re-enactmerits and / or
amer.dments thereof and also mean and refer to corresponding sections of the Compariies
Act, 2013 as and whien such corresponding sections are notified in-the Official Gezette by
the-Central Governmeant. :
“Appointed Date” means April 1, 2015 or such other date as may be. fixed or approved
by the Honbte High Court of Delhi at New Delhi or National Company Law Tribunal or
any other appropriate authority.

“Appropriate Authority” means any governmient, statutory, regulatory, departmental
or public body of authority with in the fenitores of Dethl, including Registrar of
Companies, NCT of Delhi and Haryana, New Deihi, High Court, Securities and Exchange
Board of India (SEBT) and Stock Exchange(s) where the shares of KRBL are listed.

“Roard of Directors” in relation to the Amalgamated Company and the Amalgamating

Company, as the case may be, meéans the Board of Directors of such company and

include & duly authorised committee of the Board constituted for the implementation of

this Scheme.

“Effective Date” means the date on which certitfed copy(s) of the Order of the Hon’ble
High Court of Delhi at New Delhi or National Company Law Tribunal or any other
apptopriate authority sanctioning this Scheme are filed with the Registrar of Companies,
NCT of Delti and Haryana, New Delhi. _

“High Court* or “Court” means the High Court of Delhi at New Delhi, and shall
include National Company bLaw Tribunal (“NCLT"}, ifapplicable.

3 for KRBL Limited
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1.7

1.8

1.9

1.10

1.t

SKRBL™ or “the Amalgamated Company” meins KRBL Limited, a company -
incorporatéd under the Act and having its registered office at 5190, Lahor] Gate, Delhi

- 110006.

“Radha Raj” or “the Amslgamating Company” means Radha Raj Ispat Private
Limited, a company inorporated under the Act and having its registered office at 5196,

Lahor: Gate, Dethi — 110006,

“Record Date” means the date to be fixed by the Board of Directors or Ats committes

thereof of the-Amalgamatiig Company and the Amalgamated Company for the purposg of

determiﬁing the metnbers of the-Amalgamating Comparny to whom shares will be allo_lted

pursuant to Clause 5,1 of this Scheme.

“Scheme” or “the Scheme” or “this Schenie” means this Scheme of Amalgamation, in

its present formi or with any modification(s) made or to be made and approved under

Clause 18 of this Scheme. : ‘

In this Sche:ﬂe, unless the context otherwise requires

a)  references to persons shall include individuals, bodies corporate {wherever
incorporated), unincorporated associations and paztncrships;

b) the headings are inserted for ease of reference omly end shall not affect the
construction or interpretation of this Scheme;

¢)  wordsin the singular shallinclude the plural and Vi§a versi;

dy any -referencw in the Scheme t¢ “upon the Scheme bécoming effective”™ or
“effectiveness of the Scheme” shall mean the Effective Date; and

¢} all terras and words not defined in this Scheme shill, unless repugnent or tontrary to
the cantext or meaning thereof, have the samie meaning ascribed to them under the
Act and other applicable laws, rules, regulations, bye laws, as the case may be,
including any statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme sét out herein in its present form or with.any medification(sy approved or

directed by the High Court or any other Appropriate Authority shall be operative from

the Appointed Date but shall be effective from the Effective Date,
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3 SHARE CAPITAL
3.1 The Share Cap:tal strutture nf.Radha Raj as on March 31, 2014 is as under

' As at 3LO32012
Particulars : (Rs.) :
| Authorized:Share Capital ] :
20,000 Equity. Shares of Rs. 10/~ each ‘ . 200,000 :
Total ._ 200,000 | ;
Issued, Subseribed and Paid-up Share Capital ] _ i
10,520 Equity Shares of Rs, 10/-each fully paid up . 105,200 | l E
Total _ _ 105,200 ;
Subsequent to the above Balance Sheet Date and till the date of approval by. the Board ; B
of Directors of Amalgamating Company to the Scheme there is no change in the Share : '
Capital structure set out above. : e :
. . : I
3.2 The Share Capital structure of KRBL as on March 31, 2014 is as under: ' :
T ASat 31032014 g
Particulars (Rs.). 1
. Authorized Sha re.Capital_ .
30,00,00,000 Equity Shares of Rs.1/- each " 30,00,00,000 ;
Total ‘ . 30,00,00,0080 5
Tssucd and. Subsmbect Share Capltal . | |
" | 23,62,44,892 Equity Shares of Re.1/- cach 236244292 | o
Total _ L aseamsm ’
Paid-up Share Capital ‘ 4
73,53,89,892 Equity Shares of Rs.I/- eachand Fully Paldup | 23,53,89,802 ok -
:a«:‘l:t}i1 gr;xf:uuzg Tecewed on 8,535,000 Equity Shares of Rs, 1/ . 428,618 i
Total 1 ssuss | \
Subsequent to the above Balance Sheet Date and till the date of approval by the Board - ‘; .
of Directors of Amalgamated Company to the Scheme there is no change in the Share I o
Capital structure set out above., ; -
A i R
: “I ;
. : g
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4.2

For Radhs Ra %wt w i +4

PART -1I

TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING
With effect from the Appointed Date and upon the Scheme becoming effective, the

. entire business ad whole of the undertaking(s), property and Habilities of the
Amalgamating Company shall, pursuant to the provisjons of Sectiong 391 to 394 and

other applicable provisions, if any, of the Act, and pursuant to the order of the High
Court or other Appropriate Authority, if any, sanctioning the Scheme, shall without any
further act, deed, matter or thing, stand transferred to and vested in and / or deamed o
be tratsferred to and vested in the Arﬁal—gama:cd Cohapemy, 50’ as to become the

properties and liabilities of the Amalgamated Company in -accordance with Section

2(18) of the Income Tax Act, 1961,
Without prejudice to the generality of the abave said Clause:

42.1  With effect from the Appointed Date, all the assets, rights and properties of the
Amalgamatmg Company {whether movable or immovable, real er persona],
possession or reversion, corporeal of incorporesl, present or future, existing or
contingent, tangitile or intengible} of whatsoever nature and wheresoever

situate, of or beloaging to or in the possessien or contrel of the Amalgamating,

Com‘-pany,' as on the Appointed Date including but not limited to data
processingrequipment, computers and servers, computer software, furnirure and
fixtures, Investments, office equipment, electrical instéﬂations, telephones,
telex, facsimile, other communication facilities, any regis&aﬁons, copyrights,
permits, approvals, all rights or title nr. interest i property(ies) by virtue of any
court order or decres, contractuzl amangement, ellofment; grant, lease,
possession or otheérwise, memorandum of understanﬂings, tenancy rights, hire
purchase contracts, lending contracts, permissions, incentives, tax registrations,
advance tax credit, contracts, engagements, arrangements of all kinds, rights,
titles, interests; benefits and udvantages of whatsoever nature and wheresoever
situate belonging to or in the ownership, power or possession and in the control
of or vested in or granted in favour of or enjoyed by ﬁ:e Armalgamating
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Company, industrial and other licenses, municipal and other statufory
permissions, approvals including but not limited to right to use and avail
electricity connections, water comnections, telephone connections, facsimile
connections, telexes, e-mail, internet, leased line connections and instatlations,
all racords, files, papers, compufer programs, mianuals, data, guotations, list of
present and former vgndor's and suppliers, and aff other rights, tile, l_ease,
interest, contracts, consent, app}ovals_.or powers of every kind, nature and
deseriptions whatsoever, shall under the provisions of Sections 391 to 394 of
the Act and any other applicable provisions of the Aect, and pursvant to the
order of the High Coort or any other Appropriate Authority sanctioning this
$cheme and without further act, instroment oz deed, but subject to the charges,
if any affecting the same, as on the Effective ﬁétg be transferred to wnd / or
deermed to be transferred to and vested in the Amalgamated Company, so as to
- become the pfoperti‘es and assets-of the Amalgamated Company.

4,22 With respect to such assets.and properties of the Amalgamating Company: as on
the Effective Date, as are movable in nature and dre capable of transfer by
physical delivety or endorsement and delivery or novation and delivery,
including cash in hand, the same shall be so transferred to' the Amalgamated
Company and deemed to have been handed over by physical d&livexy or by
endorsement and delivery or novation and defivery, as the case may be, to the
Amalgamated Company to the end and intent that the property and benefit
therein passes to the Amalgamated Company with effeet from the Appointed
Date.

4.2.3  In respect of the movable assets owned by the Amalgamating Company as on
' ‘the Effective Date, other than those mentioned in Clause 4.2.2 sbove, Including
actionable claims, sundry debtors, outstanding foans, advénees, whether
recoverable in cash or kind or for value to be received and depnsits if any, with

the local and other authormes, body corporate(s). customers ete.,, the
Amalgamating Company sha!l if so required by the Amalgamated Company
and / or the Amalgamated Company may,; issue notices or intimations in such
form as the Amalgamated Company may deem fit and praper, stating that
pursuant to the High Court having sanctioned this Scheme, the debt, foan,

P . Fdr KRBL Limited
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4.4

advance or other agset, be paid or made goed or held on ac&bnnt of the
Amalgamated Company, a5 the person enfitled theréto, to the end and intent
that the right of the Amalgamating Corapany to recover or realize the same
starids fransferred to the Amalgamated Company and that appropriate entties
should be passed in their respective books to record the aforesaid changes.

4.2.4 All assets and properties which are acquited by the Amalgamaﬁng Company on
or after the Appointed Date but prior to the Effective Date shall be deemed to
beand shal become the assets and properties of the Amalgamated Company
and-shall under the provisions of Sections 391 to 394 aud all -ther applicable
provisions, if any, of the Act, without any firther act, Instrument or deed, be
and stand transferred to and vested in or be deemed to be transferred to and
vested in the Amalgamated Company upon the coming info effect of this
Scheme pursuant to the provisions of Sections 391 to 394 of the Act and afl
other applicable provisions of the Act, provided however that no onerous asset
shall have been acquired by the Amalgamating Company after the Appointed
Date without the prior written consent of the A.malgamated Cémpany.

With effect frot the Appointed Date, all reserves, debts, linbilities (including contingent
ligbilities), duties and o¢bligations of every kind, unature and deécripﬁon of the
Amalgamating Corapany shall be transferred or be desmed to have been transferred to
the Amalgamated Company, to the extent they are outstanding on the Effective Date,
without any further act, deed, matter or thing and the same shal] be assumed by the
Amalgamated Company so s to-becomé, ont and from the Appointed Date, the Habilities
and obligations of the Amalgamated Company on the-same terms and conditions as were
applicable to the Amalgamating Company. The Amalgamated Company shal} undertake

1o meet, discharge and satisfy thie same and further it shall not be necessary to obtain the .

consent of any third party or other person who is a parly to any contract or arrangement

by virtue of which such debts, Habillties and obligations have arisen in order to give

effect to the provisions of this Clause.

Where any of the debt, liabilities (including contingent liabilities), duties and cbligations

of the Amalgamating Company as on the Appointed Date, deemed to be transferred 10
-the Amalgamated Company, have been discharged by the Amalgamating Company after

the Appointed Date and prior to the Effective Date, such discharge shall be deemed to

For KRBL Limited
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3.l

52

Fur Radha 75 'spai Put. 1t

have been for and on account of the Amalgamated Company, and all foans raised and
used-and ail labilities end obligations incurred by the Amalgamating Compasy after the

Appointed Date and prior to the Effective Date shall be deemed to have been raised; '

used or incurred for and on behalf of the Amalgamated Company, and fo the extent they
are outstanding on the Effective Date, shall also withont any further act, deed, moafter or
thing shall stand transferred to the Amalgamated Company and shalf become the
lizbilities and obligations of the Amalgamated Company on satnie terms and conditions as
were applicable to the Amalgamating Company. The Amalgamated -‘Company shall
undériake to meet, discharge and satisfy the same and further it shall not be necessary to

. abtain the consent of any third party or other person wlio is a party-to any contract or

arrangement by virtue of which such loans and liabilities have arises in order to give

effect to the provisions of this Clause.

CONSIDERATION

Upon this Séheme becoming effective and in consideration for the transfer and vesting
of the undertaking comprising of assets and lisbifities of the Amalgamating Company
into the Amalgamated Company, the Amalgdmated Company shall, withiout any further
application or deed, issue and aflot Equity Shares to Equity shareholders of the

- Amalgamating Company or to such-of their respective helrs, executors, administrators or

other legal representatives or other successors in title, &s may be recognized by the
Board of Directots or its committee thereof of the Amalgamated Company and approved
by them, and whose names appear in the Register of Members of the Amalgamating
Company on the Record Date, equity shares in its share capital at par, ¢herelnafter
referred a3 New Equity Shares) in the foltuwing propomon

“2,79,13,892 (Two Crore Seventy Nine Lacs Thiveen Thousand Eight Hundred -

and Ninety Tweo) fully paid np Equity Shares of the face value of Re. 11 (Rupee
One) cach credited a3 fuily paid up in the share capital of the Amnlgamated
Company in the proportion of the Eqmty Sharebolders’ holdmg in the
Amalgamating Company.”

The fractional cntitlemznt-. if any, to which shareholders of the Amalgemating Company
may become entitled to upon issue of New Equity Shares pursuant to Clause 5.1 above

9
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5.4

5.5

5.6

3.7

o

" would be rounded off by the Amalgamated Company ta the nearest integer, However, In

Ro event, ‘the number of New Bguity Shares to be allotted by the Amalgamated
Company to the shareholders of the Amalgamating Company shall exceed the total
number of equity shares held by the Amalgamating Company in the Amalgamated
Company.

The New Equity Shares in the Amalgamated Company, to be issued to the members of
the Amalgamating Company purstant to Clause 5.1 above, shall be subje‘gt to the
Memorandum and Articies of Association of the Amalgamated Company aind shall rank
pari passu, with the existing equity shares of the Amalgamated Company.

Upon New Equity Shares being issued and allotted by the Amalgamated Company o the
sharchol;iers of the Amalgamating Company, in s.f-:ccrdance with Clause 5.1 above, the
investment held by the Amslgamating Company in the share capital of the
Ameigameted Company shall, without any further application, act, instrument or deed
stand cancelled, The shares held by the Amalgamating Company in dematerialized form
shall be extinguished, on and from such issue and allotment of New Equity Shares.

" Buch reduction of share capital of Amalgamated Company as pfovided in Clanse 54
- above shall be effected as an integral part of the Scheme and the orders of the High -

Court sanctioning the Scheme shall be deemed to be an order under-Section 100-103 and

any other applicable provisions of the Act confirming the reduction. The Amalgamé.tkd '

Company shall not be required to add the words “and reduced” as a. suffix to its name
cansequent upon such reduction. ' '

Upon New Equity Shares being issued and allotted by the Ama!g_amaté‘d-Company to the
members of the Amalgamating Company, in accordance with Clause 5.1, the share
certificates in relation to the shares held by the said members in the Amalgamating
Company shall be deemed to have been cancelled and extmguxshed and be of no effect
on and from such issue and aliotment,

New Equity Shares to be issued by the Amalgamated Company pursuant to Clavse 5.1
~ above shali be issued in dematerialized form by the Amalgamated Company. Iﬁ that
relation, the members. of the Amalgamating Company shall be required fo have an
accounl with & dépository participant and‘shqll be required to ;ﬁovide details thereof and
such other confirmations as may be required. In the event any m.ember. has not provided
the requisite details relating to his/ her/ its account with a depository participant or other
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5.8

5.9

. 510

5.11

6.1

confirmations as may be required or if the details furnished by any member do not
permit electronic credit of the shares of the Amalgamated Company, then the
Amalgamated Company: shali issue New Equity Sha.res in physical form to such member
or members.

New Baquity Shares of the Amalgamated Company issued in terms of Clause 5.1 of this
Scheme will be listed and/ or admitted to trading on the NSE and BSE where the shares
of the Amalgatmated Company are- listed andfor admitted. to tmding in terms of the

Listing Agreement.

The Amalgamated Cempuny shall enter into such -mangemants and give such
confirmations andfor -undertakings as may be necessary in accordance with the
applicable laws or regulations for complying with the formalities of the said Stock
Exchanges. On such formalities being fulfitled the 'said'Stunk Exchangss shall Tist and/or
admit such New Equity Shares for the purpose of trading.

'The issue and allotment of equity shares by the Amalgamated Company to. the members
of the Amalgamating Company pursuant to Clause 5.1 above is an integral part of this

Scheme.

‘The approval of this Scheme by the members of the Amdlg,amate& Company shali be
deemed to be duc compliance of the provision of 62 of the Companies Act, 2013 and
other relevant and applicable provisions of the Act for the issue and allotment of Equity
Sharcs by the Amalgamated Company to the members of the Amalgamating Company,
as-pmvida'd in this Scheme.

ACCOUNTING TREATMENT

With cffect from the Appolnted Date and upon the Scheme becoming effective, the

Amalgemated Company shall account for the mmalgamation of the Amalgamating.

Company in its books of accoumis as per the ‘Purchase Method’, as desgribed in
Accounting Standard — 14 “Accounting for Amalgamations” issued by the Institute of
Chm'tered Accountants of India, such that:

The investments in the equity share capital of the Ama!gamated Company as appearmg
in the books of accounts of the Amalgamating Compxmy shall stand cancelled and
accordingly, the issued and paid up equity share capital of the Amalgazﬁa:ed'enmpany
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6.4

6.5

7.1

72

% &aﬁﬁ R 1B

shall stand reduced to the extent of the face value of the equity shares held by
Amatgamating Company in the Amalgamated Company.

The Amalgamated Compahy shall, record all the =ssets and liabilities, of the

Amalgamating Company, vested in the Amalgamated Company pursuant to this
Scheme, at-their existing carrying amounts.

The Amalgamated Company shall credit the aggregate face value of equity shares issued -

by it to the members of the Amalgamating Company pursuant to Clause 3.1 of this
Scheme o its Equity Share Capital Account int its books of accounts,

The difference between the excess of Net Assets of the Amalgamating Company as per -

Clause 6.2 above over the amount credited by the Amalgamated Company to the Share
Capital Account as per Clause 6.3 above and adjusted for cancellation as mentioried in
Clause 6.1 above, would b recorded as Cépital Reserve. The shortfall, if any shall be
debited to the Goodwill Account of the Amalgamated Company.

In case of any difference in accounting policy between the Amalgamating Company and
the Amalgamated Company, the accounting policies followed by the Amalgamated
Company will prevail and the difference till the Appointed Date will be Quantiﬁed and
adjusted in the Capital Reserve / Goodwill Account to ensure that the financial
statements of the Amalgamated Company reflect the financial position on the basis of
consistent accounting policy. -

STAFE, WORKMEN AND EMPLOYEES

On the Scheme becoming effectwe, all staff, workm:n and employees of thc
Amatgumating Company in service on the Effective Dateer shall be desmed to have
become staff, workmen and employees of the Amalgamated Company with effect from
the Appointed Date without any break, discontinuance or interrupfion in their service
and on the basis of continulty of servfce, and the tetms and conditions of their

l‘em-ployment with the Amalgamated Company shail not be less favorable than those

applicable to them with reference to the Amalgamating Company, on the Effective Date.

It is expressly provided that, on the Scheme becoming eifective, .Providéut Fund,
Gratuity Accourtt, Superannuation Fund or any other Special Fund or Trusts created or
existing for the benefit of the staff, workmen and employess of the Amalgamating

e ¢ | o
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B.

8.1

B3

Company shall be transforred t.and shall get consolidated with the corresponding funds
or accounts of the Amelgamated. Cnmpany The Amalgamated Company shall have tha
obl:galxon to make conteibufions to the said Fund or acsount or Funds or accounts in
accordance with the provisions thereof or as per the terms provided in the respective
Trﬁst-l)eeds, if any, to the end and intent that all rights, dutles, powers and obligations
of the Amalgamating Company in relation to-such Fund or account or Funds or ascounts
shall become those of the Amalgamated Company, 1t is olarified that the services of the
staff, workmen and employees of the Amalgamating Company will be treated as having
been continuous for the purpose of the said Fund or account or Funds or accounts. Untii
such time that the Amalgamated Company creates or arranges for its own funds or
accounts, the Amalgamated Company may, -squeet to necessary approvals and
permissions, if any, continue to make contributions pertaining to the employees of the
Amalgamating Company to the relevant fund or accounts of the Amalgamaxmg
Company, Such contributions and other balances pertaining to the employees of the
Amalgamating Company shall be transferred to the finds or accounts created by the
Amalgamated Company ont création of relevant funds or arrangements or accounts by
the Amalgamated Company, '

'LEGAL PROCEEDINGS

Al legal proceedings of whatsoever nature by or against the Ama]garﬁaﬁng Company,

pending and / or arising on or after the Appointéd Date, shall not abate or be discontinued
or be in any way prejudicially affected by reason of the Scheme or by anything contained
in the Scheme but shall be centinued wnd enforoed by or against the Amalpamated

LCompany as the case may be, in the manner and to the same extent as would or might

have been continued end enforced by or against the Amalgamating Company.

The Amalgémated Company undertakes to have all legal and / or other proceedings
initiated by or against the Amalgamating Company referred fo In Clause 8.1 abowe,

fransferred in its name and {o have the same continued, prosecuted and enforced by or

against the Amalgamated Company, o theexclusion ofthe Amalgamating Company,

Afler the Effective Date, the Promoters undertake to keep harmless and indemnify and
kecp indemnified from lime to time the Amalgamated Company from and mgainst any
contingent liabltities and obligations relatable to the Amalgamating Company inciuding
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2.1

9.2

For Radha = e

alt domands, claims, suits, proceedings and the ke which have, sha.l'r may be made or
institoted by any pe‘rsbn; authority, Governmennt of Indis, firm, company, bor:iy corporate
or organisation eagainst the Amalgamaled. Comhany, directly relating to the
Amalgamating Company and / or against any firiancial liability/claim that may arise
against the Amalﬁamm-ed Company By virtue of transfer and vesting of the
Amalgamating Company into the Amalgamated Coripany under and-pursuant fo this

Scheme.

CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC |

With cffect from the Appointed Date and upon the Scheme becoming effective, all

contracts, deeds, bonds, agreements, schemes, arrangements,' jnsurance policiss,
indemnities, guarantees and other instrumnents of whatsogver natire in relation to the
Amalgamating Company, or to the benefit of which the Amalgamating Company tay be

. eligible, und which are subsisting or having cffect on or immediately before the Effective

Date, shall be in- full fores and effect, on or against or in favour of the Amalgamated
Company and may be enforced as fully and effectually as if, instead of the Amalgamating
Coempany, the Amalgamated Company had been a party or beneficiary or obliges thereto
or thercunder,

For the avoidance of doubt and witheut prejudice to the generatity of the foregoing, it is
clarificd that upon the coming Into effect of this Scheme, all consents, permissions,

licenses, certificates, clearances, aut'hbrities,power of attorney, {f any given by, issued to

or exccuted in favour of the Amalgamating Company shall stand transferred to the
Amalgamated Company, as if the same were originally-given by, lssued to or exseuted in
favour of the Amalgemated Company, and the Amalgamated Company shall be bound by

the terms thereof, the obligations and duties thereunder, and the rights and benefits under

the same shall be avzulable to the Amalpamated Company The Amalgamated Company

shull muke applications and do all such acts or things which mzy be necessary to obtain -

relevant approvals from the concerned Governmental Authorities as may be necessary in
this behalf, ' '

The Amalgamated Company, at any time after the Scheme becoming effective in '
- accardunce with the provisions hereof, if 50 required under any law or othbnwse, will

execute deeds of confirmation or other writings or arrangements with any party {o 'any

-

R 4 For KRBL Limited
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For Radha R 1gmat Pt i

contracl or arrangement in relation to the Amalgamanng Company to which the

malgdmatmg Company is « party in order to give formal effect to the ahove provisions.
Thc Amalgamated Company shall, under the prowsmrss of this Scheme, be deemed fo be
authonbcd to execute any such writings on behalf of the Amalgamating Company and to
carry out or perform all such formalities or compliances, referred to above, on behalf of
tﬁe Amalgamating Company. ‘

OTiER ENTITLEMENTS

Al cheques and other negotiable ipstruments, payment orders reoe'ivgd. in the name of
thc Ama}gmﬁating Company after the Effective Date shall be:accepted by the bankers of
the Amalgamated Company and credited to the account of the Amalgamated Corapany.
S:imilafly, the bankers of the Amaiga.mated Company shall honour cheques issued by the
Amalgamating Company, which are presented afier the Effective Date.

TREATMENT OF TAXES/DUTIES/CESS ETC.

i is expressly claried that upon the Scheme becoming effective all taxes payable by the

_Amalpamating Company from the Appointed Date onwards shall be freated as the tax
liability of the Amslgamuted Company. Similarly alf credits for tax deduction at source on

ineome of the Amalgamating Company shall be given to the Amalgamated Company; or
abligation for deduction of tax at source on a.ﬁy payment made by ot to be made by the
A?malg-;nnated Company shafl be made or deemed to have been made and duly complied
with i’ so made by the Amalgamating Company. Similarly any advance tax payment
required 1o be made by specified due dates in the tax laws shall also be deemed to have
béeen made correctly if so made by the Amalgamating Company.

All taxes of any nature, dutics, cess or any cther like payment or deductions mads bj/ the
A;malgamaﬁng Company to any statutory authorities such as Income Tax, Sales Tax,
Service Tax ete. or any tax deduction or collection at source, relating to the period after the
Agppointcd Date up to the Effective Date shall be deemed to have been on account of or
paid by the Amalgamated Company and the relevant authorities shall be bound to transfer

1o the account of and give credit for the same to the Amalgamated Company upon the
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12.

12.1

12,2

12,3

passing of the orders on this Scheme by the Court and upon relevant proof and documents

being provided to the sald authorities.

Upon the Scheme becoming effective, the Amalgama;ed Company is also expressly
permiited to revise jts income tax, withholding tax, service tax and other statutory returns
and filings under the tax laws notwithstanding that the period of ﬁling! revising such
retums may have lapsed and to claim refunds, advance tax and wrthholdmg tax credits,
gte, pursuant to the provistons of this Scheme. The Amalgamated Company shell be
entilled to refund and/or set off all amounts paid by the Amalgamating Company or the
Amalgamated Company undet Incorne Tax or any other disputed amount under appedl, if

any, upon this scheme being effective.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With cifect from the Appomted Date and upto and including the Ef‘fecnve Date.

The Amalgamating Company undenakes to preserve and carry on the busmess with
reasonable diligence and business prudence and shall not undertake financial
commitments or sell, trénsfer,-alienate, charge, morigage, or encumber or otherwise deal
with or dispose of any undertaking or any part thereof save and except in each case:

@ il'the same {2 in its ordinafy course of business zs carried on by it as-on the date of
filing this Scheme with the High Court; or ‘

{b} if the same is expressly permitted by this Scheme; or

(c) if prior written consent of the Board of Directors or its cmhnﬁttee thereof of the
Amalgamated Company has been obtained. ’

The Amalgamating Company shall carry on and be deemed to-huve carried on ali business
and activities and shall stand possessed of alt the assets, rights, title and interest of the
Amalgamating Companyefor and on account of, and in trust for the Amalgamated
Company. '

All profits and cash accruing to or losses arlsing or incurred {including the effect of-taxes,
if any, thereon), by the Amalgamating Company, shall for all purposes, be weated as the
profits or cash or losses, of the Amalgamated Company.

" For KRBL Limited
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I2.4

12.5

12.6

13.
. 13

13.2

133

>

Al accretions and depletions to the Amalgamating Company shall bs for and on account

.ofthe Armalgamated Company.

Any of the rights, powers, authorities, privileges, attached, related or peraining to or
excreised by the Amalgamating Company shall be deemed to have been exercised by the
Amai—gamating Company for and on behalf of, and in trust for and as an agent of the
Amalgamated Company. Similacly, any of the obligations, duties and commitments
attiached, related or perlaining to the Amalgamating Company that have been undcrtakm
or-d ischarged by the Amalgamating Company , shall be deemed to have been u_ndertalcen
for and on behalfof'and' us an agent for the Amalgamated Company.

The Amalgamating Company shall not vary the terms and condit;ous of service of its

employees except in the ordinary course of its business.
. L

DIVIDENDS

Notwithstanding the above Clause 12, the Amelgamating Company and the.

Amalgamated Company shall be entitled to declare and pay dividends, whether  interim
or final, to their respective. sharehiolders in respect of the accounting period priorto
the LEflective Date. \

'The holders of the shares of the Amulgamating Company and the Amalgarnated Company
shall, suve as cxpressly provided otherwise in this Scheme, continue fo enjoy their existing
rights under their respective Articles of Association including -the right to receive
dividends, 7

It is clarified that the aforesaid provisions in respect of declaration of dividends are

_enabling provisions only and shall not be deemed fo confer any right on any'

sharcholder of the Amalgamating Company and/or the Amalgamated Compatiy 1o
demand or claims any dividends which, subject to the provisions of the Act, shall be
éngircly ut the discretion of the respective Boards of Directors of the Amalgamating

Compuny and the Amalgamated Company respectively, and subject to the approval, if |
-] . L
' required, of the sharcholders of the Amalgamating Company and thé Amalgamated

Compuny respoectively. :

For Radhe Ral fspat P 17
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14,

[ 4
15,

For Radha Raj tspal pvt 04

Authonsed Signatory

' SAVING OF CONCLUDED TRANSACTIONS

"The transfer and vesting of the. assets, liabilities and chllgations of the Antalpuriating
Company, pursuant to this Scheme, and the continuasses of the legal procesdings by ar
against the Amalgamated Company shall not affact sy wansactions o proveadings

already compjléfed by the Amalgamating Company, origiud whh tﬁﬁﬁppﬁinﬁd‘- Tanbe; 10

the end and Intent'that the Amalgamated Company accuptgnibasts, douds ang tidiigs donk
and exccuted by and / or on behalf of the Amalgamating Compeny, %§ 813, dends ]
things done and executed by and / or on behalf of the Amelganmted Compaty.

DISSOLUTION OF THE AMALGAMATING COMPANY

On the Scheme becomlng effective, the Amalgamating Compiny Shiall without any
further act or diied stand dissolved without being wound ops :

i8 -or KRBL Limited
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7.

. 18,

For Radhg Rz |

PART -1}

GENERAL TERMS AND CONDITIONS

APPLICATION TO THE HIGH COURT _
The Amalgamating Company‘and the Amalgamated Company shall, with ‘all teasonable

| dispatch; make applications or petitions under Sections 391-394 and other applicable

provisions of the Act to. the High Court-or any other Appropriate Authority, for sanction

of this Scheme onder the provisions of faw.

APPROVAL.QF THE SCHEME THROUGH POSTAL BALLOT

The approval of shareholders of the: Amalgamated Company shall be obtained through &
Special Resolution passed through Postal Ballot and exVoting (after disclosure of all
material Facts in the explanatory statement sent to the shareholders in relation to such
resolution), The Scheme shall be acted upon only if the:votes cast by publicsharcholders
in favopr of the proposal %r'e more than the number of votes cast by public sharcholders

* against it In: accordance with the Securities and Exchange Board of India (“SEBI")
cireular no. CIR/CRD/DIL/S/2013 issued on February 04, 2013 and SEBI circular no.
CIR/CIT/DIL/E2013 issued on May 21,'_2013 subject. to modification, if any,- in.

accordance with any subsequent circulars and amendment that may be issued by SEBI

from time to time.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Amalgamating Company and the Amalgamated Company, by the}r respective Board
of Directors (or committees of their respective Board-.of Directors) may assent to any
modifications / amendments including withdrawal / termination to the Schemae or to any
conditions or limitations that the Court and / or any other aﬁﬂiority rﬁay deeni fitto direct
or impose or which may otherwise be considered n_eceasary,' desirable or appropriate by
the. their respective Board of Directors {or comemittess of their respective Board of
Directors). The Amalgamtating Company and the Amalgamated ‘Ccmpany, by their
respective Board of Directors (or committees of their respective Board of Directors), be
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and are heraby authorized to take ali such steps as may be necessary, des:rabie or properto
; resolve any doubts; d:fﬁculuw 6r questions of law or atherwise, whether by reason of any .
' ' directive or orders:of any other authorities or otherwise howsoever arising out of or under ?
i 3
{ or by virtue of the Scheme and / or any matter concemed or connected therewith. 3 |
! : §
- | o
; 19. CONDITIONALITY OF THE SCHEME
; This Scheme is anid shall be conditional upon and subjectto: ' 4
! ; :
! 19.1  The Scheme being approved by the requisite mejorities in number and value of such ! ‘
| classcs of persons including the respective members and / or creditors of the \
i ,
1 Amalgamating Company and the Amalgamated Company, as prescribed under the Act * :
| «  &ndas may be directed bysthe High Court or any other Appropriate Authority as may be i’
applicuble. ' ' = :
i . i :
i . 192  The sunction of this Scheme by the High Court or any other Appropriate Authority 3 g
! under Sections 391 to 394 and-other applicable provisions, if any of the Act in favour of - ’
; the Amalgamating Company and the Amalgamated Company. : j :
; 193 Certificd or authenticated copy of the arder of the High Court sanctioning the Schente
i being filed with the. Registrar of Companies, NCT of Delhi and Haryana, New Dethi by * i
l the Amalgamating Company and the Amalgamated Company. x ]
! . e , 1
i 14 ~ The requisite, consent, approval or permission of the Central Government or any other t :
4 k
; statutory or repulatory authority, if any, which by law may be necessary for the g §
’ implementation of this Scheme. :
; 20.  SEVERABILTY ‘ |
: , : ] i
. _ If any provision of this Scheme is found to be-unworkable for any reason whatsoever or i _
uncaforceable under the present or future Laws, then subject to the decision of the :
Amalpamating Comparty and the Amalgamated Company, such part shall be severable.
‘ ] | from the remainder of this Scheme and shall not affect the validity or implementation of -
l the other parts and/or provisions of this Scheme. ' 3
: : ‘
E | I
| :
. : L
For KRBL Lm‘uted ;
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22,

For Radha Ry tapal & i -

EFFECT OF NON-RECEIPT OF APPROVALS

In the cvent of any of the said sanctions and approvals refested to in Clause 19 not befng
obtaincd and / or the Scheme not being sanctioned by the High Court or such other
Appropriate Authority, if any, thiis Scheme shall stand revoked, cencelled and be of no
effoct, save and except in respect of eny act or deed done prior therelo as i
contemplated hereunder or 2s 1o any rights and / or liabilities which might have arisen of
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 arise in law and agreed
betwoen the respective parties to this Scheme, Promoters and / or the Amalgamating
Company shall bear and pay costs, chdrges and expenses for and or in connection with

" the Scheme.

COSTS, CHARGES AND EXPENSES

On sanction and approvahof the Scheme by the High Court or such other Appropeiate
Authority, if any, all costs, charges, taxes Including duties, levies and all other expenses,
if any (save as cxpressly otherwise agreed) of the Amelgamating Company and the
Amalgamated Company arising out of or incurred in carrying out and implementing this
Scheme (including in relation to issnance of shares by the Amelgamated Company}) and
matters incldentz! thereto shall be bore by the Promoters and / or the Amntgamaﬁng
Company. ' '
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~" RADHA RAJ ISPAT PRIVATE LIMITED
’ » - SCHEDULE OF PROPERTY (As on 31.03.15
Part1 | )
(Description of Freehold Property)
NIL
Partl1
(Deseription of Leasehold Property)
‘ Part 11
_ (Description of all Stocks, Shares, Debentures and other charges in action)
Investment in Shares ‘ ' B .
8. No. | . — Particluars : Tota} Na* cs‘l"ShWrE éﬁ
1 Shares held in KRBL Limited* o :
“Bquity Shares of Rs. 1/- each S 2omsn

*These Shares will be cancelled pursuant to the, Scheme
For Rﬁdha Rai lspat Pvt. Lid.

' 'Deputy Reg1s mpany
For Reglstrar General

Dated this the o7™ Day of April, 2016

- & 10" May, 2016
By order o_f the Court
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