IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH-IV -

CP (CAA)/209/MB-IV/2021
CA(CAA)/ ;;/BIBJV/ 2021
In the matter of
The Companies Act, 20 13
_ AND |
In the matter of
Sections 230 to 232 of
The Companies Act, 2013
And
other applicable provisions of
The Companies Act, 2013 read with
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016
AND
In the matter of
Composite Scheme of Arrangement for
Merger of
Agquaignis Technologies Private Limited
(The Trahsferof Company 1’ for Part IT of
the Scheme or ‘Fifst Applicant Company’)
And
Euro Forbes Financial Services Limited
(The Transferor Company 2’ fdr Part II of

the Scheme or ‘Second Applicant

'Company’)
With




IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH-IV
CP (CAA)/209/MB-TV/2021
In
CA{CAA)Y/ 55/ MB-IV/2021
Eurxcka Forbes Limited

(The Transferee Company 1’ for Part II of
the Schemegor “Transferor Company 3’ for
Part ITI of The Scheme or “Third Applicant
Company’}
followed by merger of
EFI. with and into Forbes & Company
Limited
{(‘FCL’ or “Transferee Company 2’ for Part
I11 of the Scheme or ‘Demerged Company’
for Part IV of the Scheme or ‘Fourth
.Applicant Company’)
And demerger of the demerged undértakﬁlg
(as defined in the scheme) of FCL
Into
Forbes Enviro Solutions Limited
(‘FESL’ or ‘Resulting C'ompany’ for Part
IV of the Scheme or ‘Fifth Applicant
Company’)
And
Their respective Shareholders
(*The Scheme’ or “This Scheme’)

Aquaignis Technologies Private Limited ...First Applicant Company/
[CIN: U31908MH2012PTC331823] Transferor Company No.1
Enro Forbes Financial Services Limited ...Second Applicant Company/
[CIN: U67190MH2011P1.C214424] Transferor Company No.2/
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CP (CAA)/209/MB-IV/2021
In
CA{CAA)/55/MB-1V/2021
Eureka Forbes Limited, | ... Third Applicant Company
[CIN: U27109MHI1931PLC353890] Transferor Company No.3/
‘Transferee Company No.1
Forbes & Company Limited, ...Fourth Applicant Company/
[CIN: L17110MH1919PLC000628] Transferee Comparny No.2/
' DPemerged Company
Forbes Enviro Solutions Limited, ...Fifth Applicant Company
[CIN: L17110MH1919PLC000628] Resulting Company

(Collectively known as Applicant Companies)

Order Delivered on:25.01.2022

Coram:
Mr. Rajesh Sharma Mr. Kishore Vemulapalli
Hon’ble Member (‘Technical) Hon'ble Member (Judicial)

Appearances (via videoconferencing) _
For the Petiioner Companies: Mr. Ashish Kamata/wHarsh
Rupareliai/b M/s ARCH and

Associates, Advocates.

For the Regional Director (WR): Ms. Rupa Sutar, Deputy

Director. ' _

For Central GST : Ms. Maya Majumdar, Advocate.
ORDER

Per: Rajesh Shavima, Member (Technical)

1. The Bench is convened through video conferencing today.
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Heard Learned Counsel for Petitioner Companies. No objector has come
before the Tribunal to oppose the petition and nor has any party controverted

any averments made in the petition.

The sanction of this Tribunal 1s sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Act”) and in the matter
of Composite Scheme of Arrangement for merger of Aquaignis Technologies
Private Limited (‘ATPL’ or ‘the Transferor Company 1’ for Part II of the
Scheme or ‘First Petitioner Company’) and Euro Forbes Financial Services
Limited ("EFFSL’ or ‘the Transferor Compahy 2’ for Part IT of the Scheme or
‘Second Petitioner Company’) with and into Eureka Forbes Limited (‘EFL’
or “T'ransferee Company 1’ for Part II of the Scheme dr ‘Transferor Company
3’ for Part 1II of the Scheme or ‘Third Petitioner Company’) followed by
merger of EFL with and into Forbes & Company Limited (‘FCL’ or
“Transferee Company 2’ for Part I of the Scheme or ‘Demerged Company’
for Part IV of the Scheme or ‘Fourth Petitioner Company’) and demerger of
the demerged undertaking (as defined in the scheme) of FCL into Forbes
Enviro Solutions Limited (‘'FESL’ or ‘Resulting Company’ for Part IV of the
Scheme or ‘Fifth Petitioner Company’) and their respective Shareholders
(‘Scheme’), |

The Learned Counsel for the Petitioner Companies submits that First
Petitioner Company is engaged in engaged in manufacturing of electric water
purifiers, no operation in the Second Petitioner Company, Third Petitioner
Company is engaged in manufacturing, selling, renting and servicing of
vacuum cleaners, water filter cum purifiers, water and waste water treatment
plant, trading in electronic air cleaning systems, small household appliances,
digital security system and fire extinguishers, Fourth Petitioner Company is

engaged in the business of providing engineering services, which primarily
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includes products such as threading tools and carbide tools, real-estate
activities of developing properties under real estate projects and Fifth
Petitioner Company is engaged in the business of manufacturing of RO
systems, Water Treatment Plants (WTP), Sewage Treatment Plants (STP),
Effluent Treatment Plant (ETP) and AMC Contracts, trading of spares and
drinking water (PD'W).

The Learned Counsel for the Petitioner Companies submits that the rationale

mentioned in the Scheme is as undes:
A. Part ]I of the Scheme of Arrangement would facilitate as under:

i. EFL owns 100% of the equity share capital in ATPL and EFFSL and
all the companies are part of Shapoori Pallonji Group (“SP Group”).

1. ATPL 1s engaged in business complementary to the business of EFL
and Merger of ATPL into EFL would benefit EFL in expansion of
water purifier business with reduction in administrative costs
addition to consolidation and simplification of group structure,
Currently, no business operations are carried out in EFFSL and
accordingly, Merger of EFFSL into EFL would benefit simplification
and consolidation of group structure and facilifate management in

achieving administrative efficiency at SP Group level.
B. Part Il and Part TV of the Scheme would facilitate as under:

i. FCL and EFL are companies belonging to the SP Group. FCL owns
100% share capital of EFL, and EFL in turn holds 100% of the share
capital of ATPL, EFFSL and FESL.
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Both FCL and EFL, are also operating companies engaged into
varied businesses. The nature of risk, competition, challenges,
opportunities and business methods for the business carried on by
EFL is separate and distinct from the business carried on by FCL.
The business carried on by FCL and EFL. are capable of attracting
separate set of investors, strategic parmers;_ lenders and other
stakeholders. There is also a difference in the manner in which the
business of FCL and EFL are required to be handled and managed.
In order to lend greater / enhanced focus_fo the operations of the
business of EFL, it is proposed to re—organize' / restructure the group

structure via this Scheme.

C. The proposed restructuring pursuant to this Scheme is expected, inter-alia,

to result in the following benefits:

i

1v.

Consolidation and simplification of group structure and reduction of
administrative costs by Merger of ATPL and EFFSL into EFL and
EFL into FCL; '

Segregation of business of EFL into FESL in the manner provided in
this Scheme;

Unlock the value for the shareholders of FCL by listing of the shares
of FESL;

Allowing managements of the each of FCL and FESL/EFL to
pursue independent growih strategies;

Allow in creating the ability to achieve valuation based on respective

risk-return profile and cash flows, attracting the right investors and

thus enhancing flexibility in accessing capital;
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Provide scope of separate companies for independent collaboration

and expansion.

The Scheme is in the interest of the shareholders, creditors, lenders

and various other stakeholders of the respective companies. It is not

prejudicial to the interests of shareholders, creditors, lenders and

various other stakeholders of the respective companies.

All the Petitioner Companies have approved the Scheme by passing their

respective Board Resolutions dated September 8, 2020 and have approached

the Tribunal for sanction of the Scheme. Further, the Board of Directors vide

- resolution passed by circulation dated October 10, 2021 had modified the

Scheme and the modified scheme was duly approved by the shareholders and

creditors m their respective court conveued'meeting held in accordance with
directions of the Hon'ble Tribunal.

The Hon’ble NCLT vide its order dated October 6, 2021 has directed
following with respect to meeting of Equity Shareholders and Creditors of

the Applicant Companies.
Sr-[ Nameof [ Meetingof | Dateof [ Dateof -~ [ Result
.| Company | shaveholders' | ofthe” ‘| . the - | = .
o b o Creditors: | Creditors |
1 | ATPL Dispensed November | November | Scheme was
22,2021 | 22,2021 approved
2 | EFFSL Dispensed No Creditors and |theby
therefore no meetings | Equity
were held Shareholders
3 |EFL - Dispensed November |November |ofFourth
22, 2021 22, 2021 Petitioner
4 |FCL November November |November | Company
22,2021 22,2021 | 22,2021 and creditors
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5 |FESL Dispensed No November | of the
Secured 22,2021 Tespective
Creditors Companies.
and '
therefore
no
meeting
were held

With respect to directions in CA. (CAA)/55/MB-IV/ 2021 dated 6 October
2021 of this Hon’ble Tribunal for the Secured Creditors of the respective
Petitioner Companies, the Learned Counsel for the Petitioner Companies
submits that Petitioner Companies had sent notices to all the Secured
Creditors of the First, Third and Fourth Petitioner Company as on 31%
March 2021 and i case of the Second Petitioner Company and Fifth
Petittioner Company, there are no Secured Creditors as on 31% March 2021,
In case of the Fixst Petitioner Company and the Third Petitioner Company,
all the Secured Creditors as on 315t March 2021 attended the meeting of
Secured Creditors held in accordance with directions of the Hon’ble Tribunal
on 22° November 2021 and casted their vote through remote e-voting in
favour of the Scheme. In case of the Fourth Petitioner Company, the
Leamed Counsel for the Petitioner Companies submits that it has 5 (Five)
Secured Creditors as on 31%* March 2021 out of which 3 (Three) Secured
Creditors had casted their vote through remote e-voting in favour of the
Scheme and the 2 (Two) Secured Creditors have given their consent through
email, The Learned Counsel of the Petitioner Company submits that all the
Secured Creditors of the respective Petitioner Companies have given their
unanimous approval to the Scheme through voting in favour at the respective
meetingsand through e-mail. In this regard, the respective Petitioner
Companies have also filed an Affidavit on 16® December 2021 with the
Hon’ble Tribunal. '
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10.

11.

The Learned Counsel for the Petitioner Companies submits that the present
Petition has been filed in consonance with the order delivered on October 6,

2021 passed by this Tribunal in CA(CAA)/55/MB/2021.

The Learned Counsel for the Petitioner Companies states that the Petttioner
Companies have complied with all requirements as per directions of this
Tribunal and they have filed necessary Affidavits of Compliance with this
Tribunal. Moreover, Petitioner Companies undertake to comply with all
statutory requirements, if any, as required under the Companies Act, 2013

and the relevant Rules made there under. The said undertaking is accepted.

The Regional Director, Western Regionhas filed its report dated
Decemberl4, 2021 (*Report”) praying that this-Tribunal may pass such
orders as it thinks fit, save and except as stated in paragraphs IV (a) to ()and
in response to the observations of the Regional Director, the Petitioner
Companies have filed their responses vide its Affidavit in reply to the
Observations of the Regional Director dated 15® December 2021 as undér:

Para | Regional Director Report| Response from the Petitioner Companies
| No.

/ Observation dated 14%
December 2021

IV(a) | In compliance of AS-14 (IND | It is submitted that in addition to

AS-103) the  Transferee | compliance with Indian Accounting
Company shall pass such |Standard (Ind AS) 103, Business
accounting entries which are | Combinations, the Third Petitioner
necessary in connection with | Company, Fourth Petitioner Company and
the scheme to comply with | Fifth Petitioner Company, being the
other applicable Accounting | respective Transferee Company / Resulting
Standards such as AS-5 IND | Company for the Scheme undertakes to
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A5-8) et

pass such accounting entries which are

necessary to comply with all other
applicable Accounting Standards such as
IND AS-8 etc for the purpose of giving

effect to the present Scheme.

IV(b)

The
provisions of section 230(35) of
the Companies Act, 2013 have

to serve notices fo concerned

Petitioners under

authorities which are likely to
be affected by Amalgamation.
Further, the approval of the
by Hon’ble
Tribunal may not deter such

scheme this
authorities to deal with any of
the issues arising affer giving
effect to the scheme. The
decision of such Authorities is
binding on the Petitioner

Company(s)

It is submitted that the Petitioner
Companies . have served mnotices to the
concerned authorities as per the provisions
of section 230(5) of the Compames Act,
2013. A copy of the Affidavit of Service
dated October 25, 2021 filed by the Fourth
Petitioner Compény and Affidavit of
Service dated October 26, 2021 filed by the
other Petitioner Companies with this
Hon'ble Tribunal which was
annexed as Annexure 30, Annexure 31,
Annexure 35, Annexure 40 and Annexure

already

42 of the main Company Petition.

Further, it is submitted that the approval of
the Scheme by this Hon’ble Tribunal may
not deter the authorities to deal with any of
the issues arising after giving effect to the

Scheme.

V(c)

Hon’ble NCLT may kindly
direct the petitioners to file an
affidavit to the extent that the

Scheme enclosed to Company

It is submitted that as mentioned in Para 33
of the main Company Petition filed by the
the

Companies have modified the Scheme,

Petitioner Companies, Petitioner
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Application &  Company | vide board resolution (through circulation),
Petition, are one and same | dated October 10, 2021, annexed as
and there s no discrepancy/ | Annexure 22 to the main Company
any change/ changes made, | Scheme Petition. Further, the Petitioner
Jor changes if any, liberty be | Companies have filed an affidavit dated
given to Central Government | 20% October, 2021 with the Hon'ble
to file further report if any | Tribunal on 21% chpber, 2021. It is further
required. submitted that in terms of Para 11 of Part 1-
A of the Master Circular on Scheme of
Alrangemenfs
(SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated 22nd December, 2020) issued by
SEBI, the Fourth Petitioner Company had
sought specific consent to the amendment
to the Scheme from the BSE / SEBI. A
copy of the Observation Iletter/ No
Objection letter dated November 23, 2021
received from BSE Limmited is annexed as
Annexure 23 to the mam Company
Petition. ' |

It is further submitted that a copy of the
modified Scheme as approved by the Board
of the Petitioner Companies on October 10,
2021 and a copy of the Scheme after
mncorporating the comments recetved from
BSE Limited is annexed as Annexure 24

and Annexure 25 to the main Company
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Petitfon. Further, the Notices sent to the
'respeictive shareholders and creditors for
the court convened meetings as per the
directions of the NCLT and regulatory
auth!mritics were filed along with the
modified Scheme. The modified scheme
was duly approved by the shareholders and
creditors in their respective court convened
meeting held in accordance with directions

of the Hon’ble Tribunal.

V(d)

As per Definition of the

Scheme,

“dppointed Date” means the
Effective Date or the first day
of the

calendar  month

\ immediately succeeding the

month in which the Effective
Date occurs, as may be

decided by the Board.

“Fffective Date” means the
last of the dates on which the
conditions specified in Clause
41 are complied with. Any
references in this Scheme to
the date of “coming into effect
of scheme”

this or

It is submitted thét “Appointed Date”
means the Effective Date or the first day of
the
succeeding the month in which the

calendar month  immediately
Effective Date occurs, as may be decided
by the Board and “Effective Date” means
the last of the dates on which the
conditions specified in Clause 41 are
complied with. Any references in this |
Scheme to the date of “coming into effect
of this scheme” or “effectiveness of this
écheme” or “Scheme taking effect” shall
mean the Effective Date. Para 41 of the

Scheme is reproduced as under:

“41. SCHEME CONDITIONAL ON
APPROVALS / SANCTIONS
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“effectiveness of this scheme”
“Scheme taking effect”
shall mean the Effective Date.

or

Further, the Petitioners may
be asked to comply with the
darified
circular no. F. No.
7/12/2019/CL-1 dated
21.08.2019 issued by the
Ministry of Corporate Affairs.

requirements and

vide

The Scheme is conditional upon and
subject to:

41.1. The by the

majorities of the respective members and /

approval requisite
or creditors (including but not limited to
secured and unsecured) of ATPL, EFIFSL,
EFL, FCL and FESL, as required under
the Act and directed by the NCLT.

41.2. The sanction or approval of the
authorities concerned being obtained and
granted in respect of any of the matters for
which such sanction or approval being

required.

41.3. The sanction of the Scheme by the
NCLT under Sections 230 to 232 of the Act
and other applicable provistons of the Act.

41.4. The requisite orders of the NCLT
being obtained for sanctioning the Scheme
under Section 230 read with Section 232 of
the Act being filed with the concerned
Registrar of Companies.”

Further, General Circular
No.09/2019 (F. No. 7/12/2019/CL-1}

as per the
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dated August 21, 2019 issued by the
Mimistry of Corporate Affairs, it is clarified
that the Appointed Date under section
232(6) of the Companies Act, 2013 can be
tied to the occurrence of an event or
fulfilment of any preconditions as may be
agreed between the parties. The Petitioner
Companies hereby undertakes to comply
with the requirements of the General
No0.09/2019 (F. No.
7/12/2019/CL-1) dated August 21, 2019
issued by the Ministry of Corporate Affairs

Circular

in relation to the Appointed Date and the
Effective Date.

WV(e)

Petitioner Company have to
undertake to comply with
section 232(3)(i) of Com_paﬁz’es
Ac, 2013,

transferor

where  the
COMpPany is
dissolved, the fee, if any paid
by the transferee company on
its authorized capital which
shall be set-off against any fees
payable by the transferee
company on its authorized
capital subsequent to the
amalgamation and therefore,

petitioners to affirm that they

the Petitioner
Companies hereby undertakes to comply

with the provisions of section 232(3)(1) of

It is submitted that

the Companies Act, 2013 regarding set-off
of fees paid by the Transferor Companies
against any fees payable by the Transferee
its authorized capital

Company on

subsequent to the Scheme.
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comply the provisions of the

section.

V()

As per Clause 6, 18 and 30 of
the Scheme,

CHANGE IN OBJECT
CLAUSE OF EFL

With  effect  from  the
Appointed Date, and upon
the Scheme becoming effective,
the main object clause of the
Memorandum of Association
of EFL, shall be aliered and

amended, without any further

| act or deed, to include the

objects as required for the|

purpose of carrying on the
business activities of ATPL
and EFFSL.,

With  effect  from the
Appointed Date, and wupon
the Scheme becoming effective,
the main object clause of the
Memorandum of Association
of FCL shall be altered and
amended, without any further

The change in object clause of the
respective Petitioner Companies shall be
effected as an integral part of the Scheme.
The  Petitioner Companies  hereby
undertakes to comply with the provisions
of Section 13 and Section 14 of the
Companies Act, 2013 and applicable rules
and regulations and undertakes to fie e-
Form MGT 14 for giving effect to such

change m object clause.
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act or deed, fo include the
objects as required for the
purpose of carrying on the
business activities EFL,

With  effed from  the
Appoinied Date, and upon
the Scheme beconiing

effective, the main object
clause of the Memorandum of
Association of FESL shall be
altered and amended, without
any further act or deed, to
include the objects as required
Jor the purpose of carrying on
the business activities of FCL
in welation to the Demerged
Undertaking |

Petitioner Company  shall
undertake to comply with the
provisions of Section 13 and
14 of the Companies Act,
2013 and orhf_fr applicable
provisions of the Act.

The Hon'ble NCLT may
kindly direct the Petitioner
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Companies to file Form

MGT-14 for change of obfect

clause.

IV(g)

Clause 38 of the Scheme:

CHANGE OF NAME OF
FESL:

Upon this scheme becoming
effective, without any further
act, instrument or deed, the
name of FESL shall be
changed to "Fureka Forbes
Limited”, Fusther, the name
"Forbes Enviro  Solutions
Limited" wherever occurs in
of
association and articles of

association of FESL shall be

substituted by such name.

the memorandumi

The approval and consent of
this by  the
shareholders of FESL shall be

scheme

deemed to be the approval of
shareholders by way of special
resolution under section 13 of
the Companies Act, 2013 for
change of name of FESL as

In so far as observations made in paragraph
IV(g) of the Report of the Regional
Director is concerned, the Petitioner
Companies that the
Undertaking of  the Third Petitioner
Company i.e., Eureka Forbes Limited, will

be

states Business

merged with Fourth Petitioner
Company upon effectiveness of Part IIT of
the Scheme. Further upon effectiveness of
Part IV of the Scheme,
undertaking (as defined in the Scheme) of
Fourth Petitioner Comﬁany' will be
the Fifth Petitioner
name of the Thid
Petitioner Company carries a legacy of over

decades m the field of manufacturing,

demerged

transferred  to

Company. The

selling, renting and servicing of vacuum
cleaners, water filter cum purifiers, water
and waste water treatment plant, trading in
electronic  air cleaning systems, small
household appliances, digital security
system and fire extinguishers, etc. The
Demerged Undertaking of the Fourth
Petitioner Company proposed 1o be

transferred to the Fifth Petitioner Company
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cortemplated herein and shall
be deemed fo be sufficient for
the purpose of effecting the
amendments in the
memorandum of association
and articles of association of
FESL in relation to the
change of name of FESL in
accordance with provisions of
the Companies Act, 2013
The sanction of this scheme by
the NCLT shall be deemed
and no further resolution(s)
would be required to be
separately passed fo be
complying with the provisions
of the Companies Act, 2013,
Jor the purpose of effecting the
change in name of FESL.

The Board of Directors and
the shareholders of EFL shall
not have any obfection fo the
adoption and use of the name
"Eurcka Forbes Limited" by
FESL pursuant to the scheme.

That the adoption of new

comprises of manufacturing, selling,
renting and servicing of vacuum cleaners,
water filter cum purifiers, water and waste
water treatment plant, trading in electronic
small houschold

appliances, digital security system and fire

air cleaning systems,

extinguishers, etc, which are over the years
marketed under the name of the Third
Petitioner Company.

The Petitioner Companies further state that
the change of name of Fifth Petitioner
Company to “Eureka Forbes Limited”
would only be beneficial and in the interest
of the sharcholders, creditors and general
public who purchase the products of the
Third Petitioner
Demerged Undertaking of the Fourth

Petitioner Company, being the business

Company since the

carried by Third Petitioner Company, shall
be carried on by the TFifth Petitioner
Company upon coming into effect of this

Scheme.

It is further submitted that the name of the
Fifth Petitioner Company shall be
independently changed to Eureka Forbes

Limited and the Fifth Petitioner Company
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name of Demerged Company
& Amalgamated Company
shall create confiusion in the
minds of general public and
other stakeholders. Besides it
will also create confitsion with
the _regulafors like Income
Tax, GST, MCA etc which
give impression that Petitioner
Company is still in existence

however it is not in existence.

Further, as per clause 8(2)(8)
of the
(Incorporation) Rules, 2014,

- Companies
"The names rveleased on
change  of wname by any
company shall remain in data
base and shall not be allowed
to be taken by any other
company including the group
company of the company who
has changed the name for a
period of three years from the
date of change subject ito
specific  direction from the
competent authority in the
of

Course corpromise,

undertakes to comply with the directions of

‘the concerned Registrar of Companies in

this matter.

Without prejudice to the above, Rule
8(2)X8) of the Companies {(Incorporation)
Rules, 2014 provides
directions of the competent authority under
the of

Arrangement”, the Petitioner Companies

for “subject to

Scheme Compromise  oOr
would like to place reliance on judgements
wherein it was held that i is a settled law
that Chapter V and erstwhile provisions of

Sections 391-394 of the Companies Act,

1956 (corresponding to present provisions

of Section 230-232 of the Companies Act,
2013) is a complete code by itself on the
subject of arrangement/ compromise and
reconstruction. Further, the Judicial
Precedents have held that Chapter V is a
complete code by itself on the subject of
arrangement/compromise and
reconstruction. comprehensive enough to
include a change in the name consequent
on the amalgamation or .a';rrangement.

Further, the reliance in placed on the

following judgements:
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arrangement and | * Hon’ble Bombay High Court
amalgamation. judgement in the matter of PMP Auto

The Hon’ble NCLT may not
allow the change of name of
the Petitioner Company.

Petitioner Company have to

amend the Scheme

accordingly.

In this regards, Petitioner
Companies have to undertake
to comply with the Provisions
of Section 13, 14 of the
Companies Act, 2013 and
application of other provisions

and rules.

Industries Limited (1994) 80 Comp Cases
289 (Bom.)
. Hon'ble

judgement in the

Bombay High Court
matter of Vasant
Investment Corporation Limited V/s.
Official Liquidator, Colaba Land and Mill
Co. Limited (1961) 51 Company Cases 20

. Hon'ble Madras High Court
judgement in the matter of Regional
Director V/s. Michelin India Private
Limited and Michelin India Tamil Nadu
Tyres Private Limited in C.P. 391 and 392
of 2014

. Hon'ble NCLT, Mumbai

Order in the matter of Scheme of

Bench

Arrangement between Sunways (India)
Private Limited and Sunways Laboratories
Private Limited in C.P./ (C.AA) / 3 /
MB / 2021

Further, the Petitioner Companies submits
that the reliance is also placed on Order of
Hon'ble National Company Law Appellate
Tribunal, Principal Bench, New Delhi in
the matter of Ambuja Cements Limited in
Company Appeal No. 19 of 2021, wherein
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principles laid down relied down in the
Hon’ble Supreme Court in the maiter of
‘Gammon Tndia Ttd.’ vs. ‘Commissioner of
Customs’ Mumbai in (2011) 12 SCC 499,
to show that the precedent law must be
followed by all concerned, deviation from
the same should be only on a procedure
known to law. The key principles followed
by the Hon’ble NCL_AT are as follows:

. Precedents which enunciate rules of
law, form the foundation of adminustration
of justice under our system. This is a
fundamental principle which every
presiding officer of a judicial forum ought
to  know, because consistency  in
interpretation of law alone can lead to
public confidence 1n our judicial system.

. Precedent law must be followed by
all concerned; any deviation from the same
should only be vide a lawful procedure.

. A coordinate Bench of a court
cannot pronounce judgment confrary to
declaration of law made by another Bench.
It can only refer it to a larger Bench if it

disagrees with the earlier pronouncement.

Placing reliance on the above judicial
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pronouncements, the Petitioner Companies

submits that the change of name of the
Fifth Petitioner as a part of this Scheme of
Arrangement be allowed as it shall be in the
best interest of shareholders, creditors and
general public since the Third Petitioner
Company is engaged in the business of
manufacturing, selling, renting and
servicing of vacuum cleaners, water filter
cum - purifiers, water and waste water
treatment plant, trading in electronic air
small - household
appliances, digital security system and fire

The

cleaning  systems,

extinguishers,  etc. Petitioner
Companies hereby undertakes to comply
with the provisions of Section 13 and
Section 14 of the Companies Act, 2013 and
applicable rules and regulations for giving
effect to such change of name of the Fifth
Petitioner Company as a part of this

Scheme.

IV(h)

Clause 10, 22, 34 of the
Scheme: -

ACCOUNTING
TREATMENT

EFI,  shall Jor
amalgamation of ATPL and
EFFSL its books of

account

in

It is submitted that the Composite Scheme
of Arrangement shall be accounted for by
the Petitioner Companies in its books of
(Indian
Accounting Standards) Rules, 2015 ("Ind
AS") as notified under Section 133 of the
Companies Act, 2013 and the clarifications

accounts as per. Companies
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accounts as per Appendix Cto | issued by the Institute of Chartered

Ind AS 103, Bustness
Combination of entities under
common  control, p}'escr‘i'bed
under the Companies (Indian
Accounting Standards) Rules,
2015 ("Ind AS"), as amended,
as notified under Section 133
of the Companies Act, 2013
and other generally accepted

accounting  principles  in
India.

All assets and liabilities of
ATPL and EFFSL, shall be
recorded in the books of
accounts of EFL at their
existing carrying amounts and
in the same form in which
they appeared ~ in  the
consolidated Sfinancial

statement of EFL.

The identity of the reserves
pertaining to ATPL and
EFESL shall be preserved and
shall appear in the merged
ﬁnarzcial statements of EFL in

Accountants of India from time to time and
in accordance with this Scheme and
undertakes that the Capital Reserve or any
other reserves arising from such accounting
for the Scheme, if any, shall be governed by
the provisions of the Companies Act, 2013
and shall not be available for distribution of
dividend. |
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the same form in which they
appeared in the consolidated
financial statements of EFL
and it shall be aggregated
with  the  corresponding
balance appearing in  the

financial statements of EFL.

To the extent that there are
inter-company loans, deposits,
obligations, balances or other
outstanding including any
tnterest thereom, as between
the ATPL, EFFSL and FFI,
the obligations in respect
thereof shall come to an end
and rhére shall be no liahility
in  that  behalf and
corresponding effect shall be
given in the books of account
and records of EFL for the
reduction of such assets or

liabilities as the case may be.

Pursuant fo the scheme
becoming effective, no shares

of EFL shall be issued and
allotted in respect of shares
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held by it in ATPL and
EFFSL and the investment in
the shares of the ATPL and
EFFSL  appearing in the
books of account of EFL shall

stand cancelied.

The financial information in
the financial statement of
EFT, in respect of prior period,
would be restated as if the
business combination had
occurved from the beginning of
preceding  period in  the
financial statements,
irvespective of the actual date

of the combination.

ACCOUNTING

TREATMENT

FCL  shall account for
amalgamation of EFL in its
books of accounts as per
Appendix C to Ind AS 103,
Buysiness  Combination  of
entities  under  common
control, prescribed under the

Companies (Indign
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Accounting Standards) Rules,
2015 ("Ind 4S") as notified
under Section 133 of the
Companies Act, 2013 and the
clarifications issued by the
Institute of  Chartered
Accountants of India. The
amalgamation  shall  be
accounted by FCL on the date
as determined in accordance

with Ind AS.

ACCOUNTING
TREATMENT
Upon the Scheme becoming
effective, FESL and FCL shall
account for Demerger in their
respective books of account as

under:

In the books of FESL,

FESL shall give effect to the
accounting treatment in s
books of account @ in
accordance with the
"Acquisition  Method" of
accounting under IndAS 103

(Accounting  for  Business
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Combinations} and any other
relevant Indian Accounting
Standards (Ind-AS) notified
under the Companies (Indian
Accouﬁtz‘ng Standards) Rules,
2015 read with section 133 of
the Companies Act, 2013, and
generally accounted |
accounting  principles  in
India, as amended from time

o time.
In the books of FCL

FCL shall account for transfer
of Demerged Undertaking to
FESL in its books of accounts
as per Companies (Indian
Accounting Standards) Rules,
2015 ("Ind AS") as notified
under Section 133 of the
Companies Act, 2013 and the
clarifications issued by the
Institute of Chaﬂere&
Accountants of India and on
the date as determined in

accordance with Ind AS.
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Petitioner Companies have to
undertake that the surplus
shall be credited to Capital
Reserve Account arising out of
amalgamation and deficits
shall be debited to Goodwill

Account.

Further Petitioner Companies

have 1o underfgke those

reserves shall not be available
Jor distribution of dividend.

V(@)

As per clause 36 of the
Scheme: -

REDUCTION IN PAID UP
SHARE CAPITAL FESL
AND  CANCELLATION
OF  INTER-COMPANY
INVESTMENTS

The existing share capital i.e.
held by the
shareholders of FESL viz
FCL (upon Part HI of the
Scheme becoming  effective)
prior to Part IV of the Scheme

shares

becoming effective shall stand
cancelled without any further

It 1s submitted that the reduction of existing
share capital of the Fifth Petitioner
Company 1s effected as an integral part of
the Scheme under Sections 230 to 232 of
the Companies Act, 2013 and the approvals
the by the

Shareholders of the respective Petitioner

accorded to Scheme
Companies shall be construed or deemed to
be the the
provisions of Section 66 of the Companies
Act, 2013
compliance shall be required under Section

66 of the Companies Act, 2013.

consent required under

and therefore,

no separate

Further, it 1s submitted that the reduction of
existing equity share capital of the Fifth
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application, act, instrument or
deed, as an integral part of

this Scheme,

The share certificate(s) in
relation fo the shares held by
the existing shareholders of
FESL (ie. FCL) shall
without any Sfurther
.applicarz'on, act, instriement or
deed, be deemed to have been
automatically cancelled and

no new share certificates will

be issued by FESL, in liey of |

share certificates already held
by existing shareholders of
FESL in FESL.

The said cancellation of
investments held by FCL in
FESL and the said reduction
in the share capital of FESL
shall be debited/ credited to
capital reserve in the books of
FESL and shall be effected as
an integral parr of the Scheme
and the orders of the NCLT
sanctioning the Scheme shall

Petitioner Company (i.e., the equity shares
held by the Fourth Petitioner Company in
the Fifth Petitioner Company) is being
undertaken to mirror the sharcholding
pattern of Fourth Petitioner Company and
the Fifth Petitidne_r Company (i.e., the
Resulting Company) pursuant to the
demerger i order to achieve a simplified
shareholding structure and reduce the
shareholding tiers. “The cancellation of
shares held by the Holding Company in its
wholly-owned subsidiary as a part of the
Scheme will not be detrimental to the
interests of the stakeholders of the Fourth
Petitioner Company and would rather
result in value creation for the shareholders

of the Petitioner Companies.
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be deemed to be an order
under section 66 of the Act

confirming the reduction and

no separate sanction under |

section 60 of the Aa will be

necessary.

Notwithstanding the
reduction of capital of FESL,
FESL shall not be required to
add "And Reduced” as suffix

{o ifs name.

In this regards, Petitioner
Companies have to undertake
to comply with the Provisions
66 of ithe
Companies Act, 2013 and

of Section

application of other provisions

and rules.

V()

Observation from BSE :-
BSE
observation vide
dated 23.11.2021 which are
as jollows:

has submitted

its letter

“Company shall ensure that
the Provision of Para 33.7 of

The Petitioner Companies here by submits
that they had carried out changes suggested
BSE in its observation and Para 33.7 was
deleted. Further, the
incorporating the comments received from
BSE Limited was attached as Annexure 25

Scheme  after

to the main Company Petition.
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the draft scheme is deleted”

“Company shall ensure that it
Jfollows the process of listing of
scheme of Forbes FEnviro
Solutions Limited and open
offer as per the stipulated

Provisions”

Hon'ble NCLT may consider

the observations pointed out
by BSE.

Further, the respective Petitioner Company
undertakes to follow the process of listing

of
Limited and open offer as per the stipulated

shares of Forbes Enviro Solstions

provisions of the relevant law, wherever

applicable.

V(k)

STATUS

REPORT:
ROC, Mumbai Reporr dated
07.12.2021

mentioned that there are wno

OF ROC

has  interalia

prosecution, no  technical

Scrutiny, inguiry, no

inspection and no complaints

1o
pending against  Petitioner
Companies.

Further mentioned that :

1. Interest of the Creditors
should be protected.

2. The Transferor Company
No. 3 & Resulting Company

The
undertakes that the interest of the creditors

Petitioner  Companies  hereby

shall be duly protected under scheme.

The Petitioner Companies further submits
upon the Scheme becoming effective, the
open charges in the name of the Third
Petitioner Company shall be transferred
and continue to be operative and effective
in the name of the Fifth Petitioner
Company and are duly covered under the
Scheme.
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has huge
number of open charges.
Hon'ble  Tribunal may
consider  the observations

pointed out by ROC, Mumbai
in their report and decide the

tiaiter on merits,

VQ)

In response to the notice to
Income Tax department, they
have issued letter to the
Petitioner Company dated
26.10.2021.

Hon'ble NCLT may kindly
the
Companies to comply with the

divect Petitioner

instructions of I'T and obtain
NOC from IT as may be

required.

It 15 submitted that the Fourth Petitioner
Company had served notices upon the
respective income tax department on
October 20, 2021 in accordance with
directions of this Hon'ble Tribunal and
received letter from income tax department
on Qctober 26, 2021 seeking detail(s) /
The Fourth Peﬁtidner
Compaﬁy hereby submits that they have
filed response to the detail(s) /
information(s) called for by the respective
Income Tax department on November 3,
2021 and December 13, 2021. The copy of

information(s).

acknowledgement for responses submitted
with the Income tax Depariment are
annexed herewith as Annexure Al & A2 to
this Affidavit. Further, it is submitted that
the approval of the Scheme by this Hon’ble
Tribunal may not deter the Income-tax

authorities to deal with any of the issues
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arising after giving effect to the Scheme.

12.

13.

i4.

The Regional Director has filed its supplementary report dated December 16,
2021 and has stated that “ithe Company in ifs affidavit in Rejoinder dated
15.12.2021 has submitted replies on all the observarz'on;s made by the Regional
Director in its Report / Representation dated 14.12.2021, in para IV{a) to (1), which
appears to be satisfactory, except (g). Copy of Affidavit in Rejoinder of the Company is
enclosed herewith and marked as Annexure — ‘A’ The Directorate reiterates the
submission made in #ts fepresentatEOﬁ dated 14.12.2021”. The clarifications and
undertakings given by the Petitioner Companies are accepted by this
Tribunal. -

The Third Petitioner Company and Fifth Petitioner Company have received
notice/ letter from GST authoritieson November 23, 2021, November 11,
2021 seeking clarifications. The Third Petitioner Company and the Fifth
Petitioner Company hereby submits that they have filed response by way of
an Affidavit to the said notice/ letter on December 14, 2021 before this
Tribunal. Further, it is submitted that the approval of the Scheme by this
Tribunal may not deter respective GST authorities to deal with any of the

issues arisimg after giving effect to the Scheme.

The Fourth Petitioner Company has received notice from the Income Tax
Department ont October 26, 2021 seeking certain detail(s) / information(s).
The Fourth Petitioner Company hereby submits that they have filed response
to the detail(s) / information(s) called for by the Income Tax department on
November 3, 2021 and December 13, 2021. Further, it is submitted that the
approval of the Scheme by this Tribunal may not deter the Income-tax
authorities to deal with any of the issues arising after giving effect to the

Scheme.
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15.

16.

The Official Liquidator, High Court, Bombay, has filed his report dated
December 14, 2021, inter alia, stating therein that the affairs of the Pefitioner
Companies have been conducted in a proper manner, not prejudicial to the
interest of the sharcholders of First Petitioner Company, Second Petitioner
Company, Third PetitionerCompany and that the First Petitioner Company,
Second Petitioner Company and Third Petitioner Company may be ordered

to be dissolved without winding up by this Tribunal.

From the material on record, the Scheme appears to be fair and reasonable
and is not violative of any provisions of law and is not contrary to public
policy. Upon effectiveness of the Part II of the Scheme all the assets and
properties comprised in the First Petiti_oner Company and Second Petitioner
Company of whatsoever nature and wheresoever situé,ted, shall, under the
provisions of Sections 230 to 232 and all other applicable provisions, if any,
of the Act, without any further act or deed, be and stand transferred to and
vested in the Third Petitioner Company or be deemed to be transferred to
and vested in Third Petitioner Company as a going concern so as to become
the assets and properties of Third Petitioner Company. Upon effectiveness of
the Part I11 of the Scheme all the assets and properties comprised in the Third
Petitioner Company of whatsoever nature and wheresoever situated, shall,
under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Fourth Petitioner Company or be deemed to
be transferred to and vested in Fourth Petitioner Company as a going
concern so as to become the assets and properties of Fourth Petitioner
Company Further, upon the coming into effect of this Scheme and with
effect from the Appointed Date, all liabilities relating to and comprised in the
Third Petitioner Company including all secured and unsecured debts

(whether in Indian rupees or foreign currency), sundry creditors, liabilities
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17.

(including contingent liabilities), duties and obligations and undertakings of
‘Third Petitioner Company of every kind, nature and -description whatsoever
and howsoever arising, raised or incurred or utilized for its business activities
and operations shall, pursuant to the sanction of this Scheme by the Tribunal
under and m accordance with the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, without any further act, mstrument,
deed, matter or thing, be transferred to and vested in or be deemed to have
been transferred to and vested in Fourth Petitioner Company, along with any
charge, encumbrance, lien or security thereon, and the same shall be
assumed by Fourth Petitioner Companyto the extent they are outstanding as
on the Effective Date so as to become as and from the Appointed Date the
liabilities of Fourth Petitioner Company on the same terms and conditions as
were applicable to Third Petitioner Company and the Fourth Petitioner
Company shall meet, discharge and satisfy the same and further it shall not
be necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such liabilities have

arisen in order to give effect to the provisions of this Clause.

Upon effectiveness of Part IV of the Scheme, all the assets and properties
coﬁlprising Demerged Undertaking (defined in the Scheme) of the Fourth
Petitioner Companyof whatsoever nature and wheresoever situated, shall,
under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed, be and stand
transferred to and vested in the Fifth Petitioner Company or be deemed to be
transferred to and vested. in Fifth Petitioner Companyas a going concern so
as to become the assets and properties of Fifth Petitioner Company. Further,
upon the coming into effect of this Scheme and with effect from
theAppointed Date, all liabilities relating to and comprised in the Demerged
undertaking of Fourth Petitioner Company including all secured and
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18.

19.

unsecured debts (whether in Indian rupees or foreign currency), sundry

creditors, liabilities (including contingent liabilities), duties and obligations
and undertakings of Demerged Undertakj.ng of Fourth Petitioner Company
of every kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilized for its business activities and operations shall,
pursuant to the sanction of this Scheme by the Tribunal under and in
accordance with the provisions of Sections 230 to 232 and other applicable
provisions, if any, of the Act, without any further act, instrument, deed,
matter or thing, be transferred to and vested in or be deemed to have beén
transferred to and vested in Fifth Petitioner Company, along With any
charge, encumbrance, lien or security thereon, and the same shall be
assumed by Fifth Petitioner Companyto the extent they are outstanding as on
the Effective Date so as to become as and from the Appointed Date the
liabilities of Fifth Petitioner Companyon the same terms and conditions as
were applicable to Demerged Undertaking of Fourth Petitioner Company,
and Fifth Petitioner Companyshall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of
which such liabilities have arisen in order to give effect to the provisions of
this Clause. '

Upon effectiveness of the Scheme the narhe of the Fifth Petitioner Company
i.e. “Forbes Enviro Solutions Limited” shall be changed to Eurcka Forbes
Limited. Further, the name “Forbes Enviro Solutions Limited” wherever
occurs in the memorandum of association and articles of association of FESL

shall be substituted by such name.

As consideration under the Scheme for Part II of the Scheme, the Third

Petitioner Company shall not discharge any consideration since, First and
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20.

21.

22,

23.

24.

Second Petitioner Company are wholly-owned subsidiaries of the Thurd

Petitioner Company.

As consideration under the Scheme for Part III of the Scheme, the Fourth
Petitioner Company shall not discharge any consideration since, Third
Petitioner Company is a wholly-owned subsidiary of the Fourth Petitioner
Company.’

As consideration under the Scheme for Part IV of the Scheme, the Fifth
Petitioner Company shall issue and allot 15 (Fifteen) fuily paid-up Equity
Shares of INR 10/-each of Fifth Petitioner Company shall be issued and
allotted to the Equity Shareholders ofFourth Petitioner Company, against
1(One) fully paid-up Equity Shares of INR 10/- each held by them in Fourth

Petitioner Company.

Since all the requisite statutory compliances have been fulfilled,
CP(CAA)/209/MB-IV/2021 is made absolute in terms of the prayer clauses
of the said Company Scheme Petition.

The modified Scheme of Arrangement annexed at Annexure 25 to the
Petition is hereby sanctioned with the Appointed Date as defined in Clause
1.3 of the Scheme.It shall be binding on the Petitioner Companies involved
in the Scheme and all concerned including their respective Shareholders,

Secured Creditors, Unsecured Creditors/Trade Creditors and Employees.

The Petitioner Companies are directed to file a copy of this Order along with
a copy of the Scheme with the concerned Registrar of Companies,
electronically along with e-form INC-28 within 30 days from the date of
receipt of the Order along with a copy of the Scheme duly certified by the
Deputy Director or Assistant Registrar, of the National Company Law
Tribunal, Mumbai Bench.
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25.

26.

27.

28.

29.

30.

Certified True Copy

On filing of this Order with the concerned Registrar of Companies as
instructed in paragraph 24 above, the First Petitioner Company, Second
Petitioner Company and Third Petitioner Company shall stand dissolved

without being wound-up.

The Petitioner Companies to lodge a copy of this Order along with the
Scheme duly authenticated/certified by the Deputy Director or the Assistant
Registrar, of this Tribunal with the concerned Superintendent of Stamps for
the purpose of adjudication of stamp duty payable, if any, within 60 working
days from the date of receipt of the certified Order from the Registry of this
Tribunal.

All concerned regulatory authorities to act on a copy of this Order along with
Scheme duly certified by the Deputy Director or the Assistant Registrarof this
Tribunal.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

Any concerned Authorities are at liberty to approach this Tribunal for any
further clarification as may be necessary.

Ordered accordingly.
Sd/- Sd/-
Kishore Vemulapalli . Rajesh Sharma
Member (Judicial) Member (Technical)
25.01 .2022_
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Pvrexuio 28
| o * 968
COMPOSITE SCHEME OF ARRANGEMENT ' )

UNDER SECTION 232 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

BETWEEN

AQUAIGNIS TECHNOLOGIES PRIVATE LIMITED

{“ATPL” or “Transferor Company 1” for Part il of the Scheme)
AND, ‘ _ - o

EURQ FORBES FINANCIAL SERVICES LIMITED
(“EFFSL” ar “Transferor Company 2” for Part {l of the Scheme)

AND .
EUREKA FORBES LIMITED
{“EEL” or “Transferee Company 17 for Part [l of the Scheme ot “Transferar Corﬁpany 3" for Part )
of the Scheme)
AND -
- FORBES & COMPANY LIMITED-
{”FCL” or “Transferee Company 2” far Part Il of the Scheme or “Demerged Company” for Part IV
of the Scheme]

 AND

'FORBES ENVIRO SOLUTIONS LIMITED

{"FESL” or “Resuiting Company” for Part IV of the Scheme}
AND

THEIR RESPECTIVE SHAREHOLDERS



A. PREAMBLE

This Composite Scheme of Arrangement (“Scheme”) is presented under Section 232 read with
Section 230 and other aph[icable 'prcwisions of the Companies Act, 2013 and the rules and

regulations made thereunder for:

» Amalgamation and vesting of Aguaignis Technelogies Private Limited ("ATPL" or “the
: Trar;_sferur Company 1" for Part Il of the Scheme) and Euro Forbes Financial Services
Limited (“EFFSL” or “the Transferor Company 2* for Part || of the Scheme) with and into
Euréka Forbes Limited ("EFL” or “the Transferee Company 1* for Part il of the Scheme or
“the Transfercrfompanya”' for Part lll'of the Scheme} (hereinafter referred to as “Part I

of the Schefne”); and .

s Upon Part il of the Scheme becoming effective, Amalgamation and vesting of EFL with and
into Forbes & Company. Limited (“FCL” or “Transferee Company 2” for Part lit of the
Scheme ar. “Demerged Company” for. Part [V of the Scheme) (herginafter referred to as

“Part Il of the Scheme”); and

o Upon Part {ll of the Scheme becoming effective, Demerger-and vesting of Demerged
Undertaking {hereinafter defined) of FCL into Forbes-Enviro Solutions Limited {“FESL” or
“Resulting Company” for Part |V of the Scheme), on a going concern basis (herelnafter

referred £o as “Part IV of the Scheme”),

in the present form or with such alterations / modifications, as may ‘be approved or

im'posed ordirected by National Compan? Law Tribunat (“NCLT").
; B. DESCRIPTION OF COMPANIES

Aqguaignis Technciidgies' Private Limited {“ATPL" or “the Transferor Company 1” for Past !l of
the Scheme) was incorporatad in the ‘state of Uftarakhand, i.e. within the jurisdiction of
: Registrar of -Cdﬁpanies Utta‘rakh-and on 1% November, 2012 and has Corporate Identity
Number U31508MH2012PTC331823. The Registered Office is situated at’B1/B2, 7t Floor; 701,

f Marathor Innova, Off. Ganpatrao Kadam Marg, Lower Parel, Mumbai — 400 013 and having

flopn. Wa. 4782
Eixgly Duts

PAN  AALCAO735N and email D .of its authorised representative s

dshinde@eurekaforbes.co.in;
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81/B2, 7" Floor, 701, Maréthon nnova, Off Ganpatrac Kadam Maig, Lower Parel, Mumbai
400013 and having PAN MCCET?WB and email 1D of its authorised representative is

, dshinde@eL'tre'klaforbes.co.i:n.

Eureka Forbos Limited {"EFI%” or “the TranSferee Company 1” for Part Ii of the Scheme or "the
Transferor Company 3° foli Part 1l of the Scheme), was incorporated in the siate of West

Bengal in the name and st\,'ha 'M/s Samuz! Osborn (India) Limited on 5" February, 1931. On

12% Apr:l 1982, name of the Company was changed to its current name ‘Eureka Forbes
i.imlted’ The Reg;stered folce of the Company was shifted from the State of West Bengal to
the State of Maharashtra w e.f. 21-01-2021 and Is now situated at B1/B2, 701, 7™ Floor,
Marathon innova, Off Ganpatrao Kadam Marg, Lower Parel Mumbal 400013, The Company'
has Corporate ldentrty Number - UZ?lOBMHlQSIF LCSSESQU PAN AAACES?G?F and email

IDofits authonsed representatwe is dshinde @eure kaforbes co.in.

Forbes & Company an:ted {"FCL" or “Transferee Company 2" for Part Il of the Scheme and
“Demerged Company” for Part IV. of the Scheme}, was incorporated in the State of
Maharashtra on 18 : Novpmber, 1919 as ‘The:|Gokak Mllls lelted’ under the Indian
Componfes Act, 1913, fheréafter interms of'Sectlo'nZl ofthe Compames Act 1956, the name
was changedto Gokak Patel Volkart Limited on 31“-Uecember, 1973, Further, on 28"

September, 1992 |ts name was changed to ‘Fofbes Gokak Limited” and finally, on 25"

October 2007, it-was changed o l'l‘S eurrent name ‘Forbes & Company Ltm:ted‘ It has its
Corpo rate [dentity Numberas Ll?llUMHIF)lQPLCDDOEZB The Reglstered Office is situated at
Forbes B.ulclmg, Charanjlt Ral Marg, Fort, Muimbai TOU 001 and having PAN AﬁACFl?GSA and
Email ID-of its authorised representatwe is pankaj khattar@forhes co.in.

Forbes Enviro'Solution's Limiited ("’FESL“'or "Reou]trg Company” for Ifart.l\.? of the Scheme),
was incarporated as o-pubiiiolimitedicompany in the State of Maharas’htra on 26™ November
2008 as ‘Forbes Water Limijted’. On 4™ August, 2009, name of the Company changed to its
c.urr'ent name ‘Forbes’ Er‘fviro Soiutions ‘Limited’. it has Corporate Identity Number
U27310MH2008PLC188478 “The Reglstered Off‘cle is situated -at BI/B2, 7th Floosr, 701,
Marathon Ihnova, Ganpatrao Kadam Marg, Lower-Parel, Mumbai 400013 and having PAN

AABCF3759R and email ID of its authorised representative is dshinde@eurekaforbes.co.in.
RATIONALE OF THE SCHEME

Background -




2.1,

alia, engaged in manufacturing of

Aqualgnis Technologles Private Limited, a comg
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any in which EFL holds 100% stake,_is, ihter—

electric' water puriﬁers..Th_é manufacturing facilities are

situated at Lal Tappar Industrial Aréa in the state of Uttarakiand,

Euro Forbes Fmancsal Ser\nces LJmTed,- a campany'in which EFL helds 100% stake, Currently,

there are na cperatlons being carri

Eureka Forbes Limited, a company

manufacturing, selling, renting and

water and waste water treatmen

household appliances, digital secutity system ar

Forbes & Companv Limnited, a com
in the busmess of prowdmg engine
threadmg tools and carbnde toois.

propertles under rea! estate projeg

Forbes Enviro So!ﬂtioné Limited, a '

ed out in Furp Forbes Financial Services Limited.
in which FCL holds 100% stake, is inte'r-alial engaged in
servicing offvacuum cleaners, water filter cum purifiars,

L plant, trad ng-inhelec,tronit_air cleaning systems, small

d fire extinguishers, ate. -

Jany fisted on tl'ie Stock Exchange, is a8 company engaged
ering services, whlch primarily includes products such as
It is also engaged in real-estate activities of developing

tS.

holly owned subsidiary of Eureka Forbes Limited, has main

objects of the busmess of manufacturmg of RO systems, Water Treatment Plants {WTP),

Sewage Treatment P!ants (STP}, Eff

spares and_ drmkmg water (PDW).”
Al the corrgf:ahiés are-part of Shap
Rationale for the Scheme

Part It of the ScHeme of Arrangeme

uent Treatment Plant (ETP) and AMC Contracts, trading of

borjl Pallonji Group {"SP Group”):

nt would facifitate as under:

EFL DwnsllDG% of the equity share capltal in ATPL and EFFSL anci aII the companies are part

of Shapaoorii Pallonji Group {“5P G

ATPL i engaged in business comp

EFL would benef't EFLin expa nsion

Uup‘")

ementary to the business of EFL and Merger of ATPL into

of water puriﬁér business with reduction in administrative

costsin addlticm to cnnsohdatlon a

nd simplification of group structure, Currently, no business

opeérations are carried out in EFFSL 'anclec':c’ordinélv, Merge'r'of EFFSL into EFL would benefit

simplification and consolidation of group structure and f_étiiitate management in achieving

administrative efficiéricy at SP Groug{evel. -
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{a) FCL and EFL are companies belonging to the 5P Group. FCL owns 100% share capitai of EFL,
and EFL in turn holds 100% of the share capital of ATPL, EFFSL and FESL.

{b) Both FCL and EFL, are also operating companies en'gaged inte varied businesses. The nature

of risk, competition, challenges, opbor;unities and business methods for the'business carried

on by EFL is separéte and distinct from the business carried on by FCL. The business carried

on by FCL and EFL are capable ofjattracting separate set of investors, strategic partners,

lenders and other stakeholders. There is also a d:fference in the manner in Whil:h the business

of FCL and EFL are required to be handled and managed. In order to lend greater / enhanced

focus to the operations of the business of EFL, it is praposed to re-organize / restructure the

group strugﬁture via this Scheme.

2.3. The proposed restructuring pursuant to this Scheme is expected, inter—alia_,‘ to result in the

. following benefits:

Ramh EEM?@ . o . . .
o § keholders of the respective companies, It is not prejudicial to the interests of shareholders,
N

D. PARTS OF THE'SCHEME

. This Scheme [s cllwded inta the followmg par’cs

Consolldatlon and mmphf:catwn of group structure and reductlon of administrative costs
" by Merger of ATPL and EFFSL into EFL and EFL into el '

Segregation of business of EFL into FESL in the manner provided in this Schems;
Unlock the value for the shareholders of FCL. by listing of the shares of FESL;

Allowmg managements of the each of FCL and FESL/EFL to pursue independent growth

strategles, :

Allow in creating the ability to achieve valuatlon based on respective risk-return profile

and cash f]ows, attracting the rlght inVEStOI'S and thus enhancmg flexibility in accessing

caplta[

Provide scope of separate companies for independent collaboration and expansion.

I3 ._
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Part | deals with the definitions of the terms uséd in this Scheme and the Sha:re Capital;

Part Il deals with Amalgamation and vesting of Aquaignis Téchnologies Private Limited and

Euro Forbes Financial Services Limited with and into Eureka Forbes Limited; '

Part Il deais with Amalgamation and;vestiﬁg of Eureka Forbes Limited {upon Part Il of the

Scheme becoming effective) with and into Forbes & Company Limited;

Part IV deals with Demerger and ve.;;ting of Demerged Undertaking {hersinafter defined) of
Forbes & Company Limited (upan Part Il of the Scheme becoming effective) into Forbes Enviro
Solutions Limited, on a going concern basis and simultaneous name change of FESL to EFL;

and
Part V deals with the General Terms’ ar_id Conditions. .
E. SEQUENCE OF EFFECTIVENESS OF THE SCHEME

Upon the Schame becoming effectwe, with effect from the Appomted Date, the follewing shall
be deeined to have occurred and become effective and operative only in the order mentioned

hereunder:

fa) Partll which prowdes forAma!ga mation and vestmg oquualgnls Technologles Private Limited

“and Euro Forbes Fmancsal Services L:mlted with and mto Eureka Forbes leited shall be
aperative pnor io commg effect of Part Itl; and

{b} Part lll which provides for Amalgamation and vesting of Eureka Forbes Limited {(upon Part il

of the Scheme becoming effective) “with and into ‘Forbes & Company erited shall be

operatme prlor to coming effect of Part IV; and

Part IV which ‘provides for Demerger and vasting of Demerged Undertaking (hereinafter
defined) of f—orlbles & Company Limited (upon Part 1] of the Scheme becoming effective) into
Forbes Enviro Solutions Limited, on a going concern basis shall take effect immediately after

coming inte effect of Part Ilf of the Scheme.

F. TREATMENT OF THE gCHEME FOR-THI_E'PURP-O'SES OF INCOME TAX ACT, 1961
K5 COMPAY,
ns re!atln
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Tax Act, 1961, respectively. if, at a later ;iate, any of the terms or pmvisions of fhe Schame
are found ﬁr interpreted to be inconsistent with the provisions of section 2{1B) and 2(19AA}
of the income Tax Act, 1961, inc}ading as a result of an amendment of law or enactment of
-new legislation or any other: reason whatsoever, the provisions of section i(lB) and 2{19#.#&
" ofthe Income Téx Act, 1961, ora cnrrespond_ing Iprovis'in ns of any amended or newly enacted
law, shall prevail and the Schéme shall stand modified to the axtent determined necessary to
comply with section 2{1_[3} and 2{19AA} of the Income Tax Act, 1961, Such modifications, i

required to be made will, however, not affect the other provisions (including'those relatingto

accounting treatment) of the Scheme. .




1. DEFINITIONS

1.1

1.2,

i3

1.4,

“scheme” or “effectiveness of this scheme” o

_ ~ PARTI
DEFINITIONS AND INTERPRETATION

In this Scheme, unless repugnant to the context, the following expressions shall have the

following meaning:

“Act” means the Companies Act, 1956 and/or Companies Act,'A2013, to the extent its

provisions relevant for this Scheme are nUtH"ied and ordinances, rules and regulations made
thereunder and shall inciude any statutory modifications, re-enactment or amendment

thereof for the time being in force.

"Amalgamation" or “Merger” means arhalgamatio n/merger of ATPi. and EFFSL into EFL and
amalgamation/merger of EEL into FCL in acc'urdance with prduiéions of Section 2(18B) of the
Income Tax Act, 1961, ' '

“Appointed Date” means :the.EfFective E,Jat'e or the first day .of the calendar menth
immediately succeeding the month in which| the Effective Date occurs; as may be decided by
the Board. L ' '

“ATPL” or “Transferor Company 17 means.A quaignis Technologies Private Limited having its
Corporate Identitﬂ( Number as U31908MH2Q12PTC33182§, the Registered Office is situated
at B1/B2, 7 Floor, 701, Marathon Innovla, Off. Ganpatrao Kadam Marg,I Lower Parel,

|
Mumbai — 400 013 and having PAN = AALCAQ739N and Email ID of its authorised

representative is dshinde@eurekafoi‘bes;co!.in.

“Board of Directors” or “Board” means t_he! Board of Directors of ATPL, EFFSL, EFL, FCL and

FESL, as the case may be, and shall include a duly constituted commitiee thereof,

“Demerger” means the transfer by way of demerger in accordance with the provisions of

Seetiéa’n 2{19AA) of the Income Tax Act, 19651 of the Demerged Undertaking into FESL.

“Effactive Date” means the last of the dates on which the conditions specified in Clause 41

are complied with, Any references in this Sc.he'mé to the date of “coming into effect of this
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1.5,
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“EFL” or "Transferee Cum#anv 1% br‘Transferor Company 3” means Eureka Forbes Limited.
T'ﬁe R‘egi.’f.-te'r-ed Office of the Compéanv was shifted from the State of West Bengal to the State
of Méharash‘tra w.e..f. 21-01-2021? and s now situz_ated at B1/B2, 701, 7" Floor, Marathon
Innova, Off Ganpatrad Kadam I\filarg, _!;ower Parel, Mumbai 400013. The Company has
Corporate identity Number - uz71:o'9MH193;9Lc3533'90, PAN — AAACES767F and email ID

of _i"ts authdrised representative is Hshinde@eui’e kaforbes.co.in.

"E.FFS'LI"' or "Transferor Company 2” means Euro Forbes Financial Services Limited having its
Corporate ldentltv Number as UG7190MH2011PLC214424, the Reglstered Office Is situated
at B1/82, 7t Floor, 701, Marathon Innova, O Ganpatrao Kadam Marg, aner Parel, Mumbai
400013 and havmg PAN — AACCE7797B and Emnail ID of its authorlsed representative is

dshtnde@eurekafnrbes co.in.

1.10,

111,

112,

114,

“Encurﬁbrance” means any options, pledge, mortgage, lien, security, Interest, claim, charge,

pre-emptive- nght easement, limitation, attachment, restraint or any other encumbrance of

anv kind or nature whatsceuer, and the term "Encurn bered" shall be construed accordlngly

"FCL” or “Transferee Company 2” or "Derﬁergéd Colrhplénv‘.' means Forbes & Cbmpénv
Limited having its Corporate identity Number as Iil?ilol\ﬂHlQ_lQPLC{JODGZS, the Registered
Office is situétéd at Forbes Building, Charanjit Rai Marg, Fort'Mum_bai-f-lDGGUl and having
PAN AAACFI765A and Email 1D of it authofised representstive s
périkaj.khattar@fﬁrbes.cn;]n B ‘

L

"FESL” or “Resulting cﬁmpany” means Forbes Envfra Solutions Lin‘ﬁtéd having its Corparate
Identltv Number as UZ?BIOMHZOOBPLC188478 the Registered Dfﬁce is sutuated at B1/B2,
7th Floor, ‘701 Marathon Innova, Ganpatrao Kadam Marg, Lower Parel Mumbai 400013 and
hav[ng PAN - AABCFB”ISQR and Email ID of its authorised representative is

dshmde@eurekaforbes co.n.

. “Governmental Authority” means any applicable Centrai, State or local EOVernment,

legislative body, fegu[atory or administrative authority, agency or commission or any court,

tribunal, board, bureau or instrumentality thereof or arb:tration or arbitral body having

junsdimon and shall include any other BUU"UI’IW which supersedes the axisting authority.

"Heaith Hyg:ene, Safety Products and Services Undertakmg or Health and Safety So!utlons
Undertakmg oF “Demerged Undertaking” shall mean the busmess of manufags

selling, renting and servicing of vacuum cleaners, water filter cum purifiers,

allohous

EiHH
T S

j

water treatment plant, trading in electronic air cleaning systems,
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3ppllances drgltal securlty system, arr-condltloners and all kinds of electrical & non electrical :
appttances efe. whrch is being carrred on by Eureka Forbes erlted at present as a going .
cancern {and whrch shall vest W|th FCL as a result of Part Ml of this Scheme becoming
effectwe) ali its assets rights, tlcenses and powers, and allits debts outstanding, llabllities,
duties, oblrga'ﬁons and empioyees as on the Appomted Bate mcludrng, but not limited to,
the following: ' -~ _ : '

(a) AII the assets and propertles |whether movable or immavable {as per Annexure 1),
tanglbie or intangible, real or personal, in possessmn or reversaon corporeal or
incarporeal, present, future olg cantingent periaining to EFL (and which shall vest with
FClLasa résult of Part [} of'this; Scheme becoming effective), vshether situated in India
or aoroad including, but n'ot:; fimited to all the interests, of whateser natore and
wheresoever situated, piant and macl‘uner‘,r, fraehold fand, [easehold land, tenancy
rights,-if any, buildings and structures, offi ices, resrdentlal and cther premlses capital
waork in progress, developrnent capital work in progress, furnrture, flxtures office

- equrpment, appliances, accessor:es power lines, depots, dep05|t5 all stocks, assets
investments of all kinds mcluding shares (mcludmg hut not limited to equity shares/ )
'prefercnce shares in submdrartes/jomt ventures in India or out5|de India (as per
Annexure 2, unless sold, Ilqu:dated or otherwrse dlsposed off prror to the Scheme
becoming effectwe), but excludmg any and all mvestments mterests and expoasure in
FESL, FFSPL Forbes Concept Hospltallty Services Private Limited {“FCHSPL"} and the
Lox Group, investment in scrrps, stocks, bonds, debenture stock, units or pass through
certificates, cash balances with banks, loans, advances contrngent rights or heneﬁts
fecewables benefit of any deposrts financial assets leases and hire purchase
contracts and assets, Iendmg ccntracts heneflt of any security arrangements,
reversmns, powers, authorities, allotments, approuals, permits and consents, guotas,
'rlghts entltlements conteacts ‘including the Joint operatmg agreements/operating

- agreement, Unencumbered ownership of right, tltle and interest in relation to the
trademark “Forbes” in classes 7, 11 and 21 held by EFL and FCL (prowded that this
shall not include the right to use the trademark “Forbes” m relation 103D printing,

" medical implants ventilators, electric 1uehrcles machme and machine tools, motors
and eng:nes machine couplmg and transmlsswn components such other existing

' products of FCL a_s may be agreed in writing by, amongst others, the Board of FCL and

FESL), licensas {inc[ur,triat and otherwisa), rrihnic]_pal permissions, tenancies in relation

to the office and/or residential properties for the employees or other persons, guest

houses, godowns, warehouses Ieases, Iicenses, fixed ancl other assets, benefits of
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and wheres'eever situated belengihg to ohr in the ownership, power or'possession ‘end
in th'e contrcl of gr vested in or granted in feucuur ofor enjoyed hv EFL (and which shall
vest wii‘.h' FCL as a result of Part lif of this Scheme beccmi'h'g.'effectiue} relating to its
busmess, authorisations, permits, approvals, rlghts to use and avail of telephones,
telexes, facs:m:le, email, internet, leased line connections and insta!la’nons, LItI|I‘tlES,
EIEETI'ICIW and other semces reserves, prowsnons funds, henef'ts of all agreements,
alf records files, papers, computer progremmes computer soﬂwere, manua[s data,

_ catalogues, sales and advertising meterlals, lists and ether detalls of present and.
fnrmer customers and suppllers, customer credit mformatlon, customer and suppller
pricing lnformatlen and ather records in cclnn_ectlen with or reiating to E£FL {and which
shell dest with FCL as a result of Part 1li of this Scherhe becdrhing effect'lve) or in the
ownershlp, pawer or possession and in the ccmtrol ofor vested in or granted in favour
L of ar enjoyed by the EFL {and which shali vest’ wath FCL as a result of Part I of this
Scheme becoming effective) in each case, whether in lndla ar abroad other than the
investments and assets perfaining to the Lux Group, FESL FFSPL and FCHSPL and other
than any rsght title and interestin relation to the trademark "Ferbes inthe classes set
out in Annexure 4. Notw;thstand]ng enything cclntained In thls Scheme it is hereby
clarified that all the assets.of the Demerge_d Undertakmg which shai! vest with FESL by
virtue of the Scheme slhall‘ be transferred f“ree' end ciear of frem'- any and all
Encumbrances pertalmng te or in connection with the busmess of FCL other the

Demerged Undertaklng

For the perpOSe of thié clause and the Schecne, Lux Gruup shati-n{ean investnients by
EFL, including in equnty shares and preferer:ce shares, stock and other securltles or by
way of loans and advances (including nutstand:ng :nterest), and ail amo unts, including
' corporate guarantees {including “any recoverable amount upon mvocatlon of
cerporete guarantees, if any), contmgent llabtlltles, trade - payables- and trade

recewebles in each case, pertaining to the cempenies mentioned as per Annexure 3.

- () All egreements, ri.ghtsg-; contracts, 'en’(‘itle‘ments, ficenees, permits, pennissions,
incentived, epprova [s; registrations, Tax defefrals and heneﬁt's,'subsidies, conc'essi_ons,
grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits
or 'prieileées and claims as to any patents, trademarks, designs quotas, rIghts,
engegements, arrangements, eutherltles, allotments secunty errengements benefits

of any guarantees, reversfons, powers and a[l other epprovals of every kind, nature

and descnptson whatsoever relating to the EFL's (and whtch shall vest with FCL as a

result Df Part lll of this Scheme becnmmg effective} business actwnt[es and ope tinns.

. m@
ﬁz’?nﬁdps e rﬁg
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names and ma rks, patents, copyrights, know-how, technical know-how, franchise and

other intellectual property rights of any nature whatsoever, engineering and process

Information, software licenses (whether pro'prietary_or otherwise],' drawings, records,

- files, books, papers com-puter programmes, manuals, data, catalogues sales and

advertis:ng material, lists of present and former customers and suppllers, customer
credit information, customer pricing mformatlon, other custorner mformatlon and all
other records and documents, whether in physlcal or electromc form, relating to the
busmess activities and operations of EFL (and whlch shall vest with FCL as a result of

Part ll! of this Scheme becoming effective).

- {d) Amounts claimed in respect of EFL (and whlch sha[l vest with FCL asa result of Part lll

(&)

®

of this Scheme becoming effective), if any, whether ar not'so reco rded in the books of
account of the EFL from any Governmental Authorlty, under any iaw, act scheme or

rnle, as refund of any Tax, dutv, cess or of anv @XCESS payment

Rights to any claim not preferred or made uy EFL (and which shalll u:est with FCL as a
result of Part Il of this Scheme becdming"effectl:ve) |n respect of any réfund of ITax,
dutv, cess or other charge, including any e_rroneous or ext_:ess payment thereof made
bv EFL 'and any interast thereon, |f any, u.rllder any Iaw; act, ru‘l_e or s_chem_e, and in
respect of set-off, carry forward of un- ehsorbed Iosses, deferred re\renue expenditure,
deduction, exemption, rebate aIEowence, MAT credlt CENVAT/ GST input credit,

amorlization benefit, etc. whether under the lncome Tax Act, 1961 the rules and
regulatlons thereunder, or Tax Laws of other countries, or am,r other or like benefits
under the said acts or under and in accordance W|th any law or act, whether in India

or anywhere outside India.

Al debts {secured and unsecured), Iiabilities_including co_ntingent liabilities, duties,
leases of EFL {and which shall vest with FCL asﬂe result of Part 'I.Il of this -Scheme
becommg effective} and all other obligatlons of whatsoever kmd nature and
descrlption whatsoever and howsoaver arlsmg, ra:sed or :ncurred or utilized, in ‘each

case, other than any and all debts (secured and unsecured), |Iabl]ities, payables,

| obllgatlons or clalms pertaining o the Lux Group, FESL FFSP%. and FCHSPL, Provided

that if there exists any reference in the securrty documents or arrangements entered

~'into by EFL (and which shall vest with FCLas a result of F’art [l of this Scheme becoming

effectwe} under which the assets of EFL (and whlch shall vest with FCL as a result of

Fart III of this Scheme becomlng effectwe) stand offered as a securlty for any financial
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Scheme beceming effective) vested in FESL by the virtue of the Scneme.

(g} .Aiother obligeticns of whatsoever kind, including liabilities of EFL (end which shall
vest with FCL as a result of Part IIt of this Scheime becoming effective} with regard to
their e;rnplbyees, or the employees of any of their subsidiaries, with respect to the
peyment of gratuity, pension banefits and the provident fund or other compensat‘ron
or benefits, if any, whether in the event of resrgna nonl death, \rolunfary retirement or

retrenchment or otherwise;

) Al permanent and tempnrary em p!oyees engaged by EFL atvarious tocations as on the

Effectwe Date.

()  Alllegal or other proceedings of whatsoever nature that pertain to EFL (and which shall

vest with FCL as a result of Part Ili.of this Schema becoming effective).”

lt is hereby clarified that where any questlon that mav arise as to whether a specific asset,
whether tangible or intanglble or li b[]lt\,f or contracts or empluyee pertains or does not

pertain to the Demerged Undertakihg, if any, or whetl'er it arises out of the activities or

operatrons of the Demerged Undert kmg, if any, shall be mutua[iy dec:ded hv the Boards of

FCL and FESL, or any committee constituted thereof. Ty

“NCLT” means the Natjonal Company Law Trlbunal(s) ha\nng JU!‘ISdICtIDn over ATPL, EFFSL,
EFL, FCL and FESL. '

“Record Date” shall mean the date 1o be fixed by the Boa rd ef Dlrecters of FESL and FCL for
the purpose of lssue of shares of FESL o the shareholders of the FCL

“Remaining Business” means all the u'ndert_akfngé, businesses, actinities, operations, assets
end liabilities of FCL other than those comprised in the Demerged Undertaking.

]

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of

' . _,;‘i,m,s,,ﬂ 1**‘U‘£3"“1‘% Y Arrangement in its present form as submitted to the NCLT for approval with or without any

mcd:ﬁcatluns pursuant to clause 40 of th;s Scheme as may be appmued or imposed or

dlrected bv the NCLT orany other appropnate authuraty

"SEBI Clrcular"' rneans circulars issued by SEBI being Ctrcular CFD/DILS{C;R/ZOl?/Zl dated

10‘“ March 201? and any amendments or modlflcatlons thereof, and any other. crrcular

5 rements} Reguiatm ns, 201.:,




1.20. “Stack Exchange" means BSE Limited.-

1.2%, "Taxa'ti.un” or “Tax” or “Taxes” means all forms of tafes and statutory, governmental, state,
provinlcial;l local government or municiﬁai imbositibﬁs, duties, contribution and levies and
whether jévied by referance to income, profit, book profits, gains, net wealth, asset values,

' tumd\;er, added value or otherwise and shall further include payments in respect of or on
account of Tax, whether by way 6f_deduction at source, advence tax, minimum alternate tax
or otherwise or attributable directly or prirﬁéri]y to ATPL, EFFSL, EFL, FCL and FESL, as the
r:asé may be, or any other person and all penalties , chargés,'_costs and interest relating

thersto;

| 1.22. ;'Tax Laws” means all.the'appiicabfe laws, acis, rules and r.egylétlons.deallfng with Taxas
including but not limited to the any tax liability under Fhé 1ncomé;-tax hct, 1961, Customs Act
1962, Central Excise Act, 1944, Goods and Services Tax Act, 20_1?, State Value Added Tax
Ia;;fs, Central Sales Tax Act, 1956 or other applicable IawEi/ reguiations deaiing with taxes/

duties/ levies of similar nature;

1.23. “Transition peridd" means period startiné from the date immédiatelv after the A'ppcrintéd
Date till the Effective Pate, ) : '

All terms and words not defined in this Scheme shali: uﬁ!egs repugnant ar contrary to the
context or meaning thereof, have the same meaﬁing ascribed to them under the Act and
other applicable faws, rules, regulations, bye-laws, as the case may be or any statutory

modification or re-enactment thereof_'frorn iime tb' time. )

2. SHARE CAPITAL

Share Capital Amount (INR} |
Authorized Share Capital . -
75,00,000 Equity Shares of INR 10 each 7,50,00,000

TOTAL.| 7,50,00,000

Issued, subscribed and paid-up Share Capital | -~ - /.

58,55,734 Equity SHares of_ INRi0each | 5,S5,57,340 :

TOTAL | 5,85,57,340
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There is no change in the authc_:rised, issued, subscribed and paid-up share capital of ATPL
from 31st Mar‘ch, 2020 till the date of approval of the scheme by the Board of Directors of
ATPL on gt Séptember, 2020..Entire share capftal of AT?I. is held by EFL.

2.2. The share capital structure of EFFSL as on 315.‘ March, 2020 is as under —

. Share Capital . . 1 Amount (INR)

Authorized Share Capital -

50,000 Equity Shares of INR 10 each - 5,00,000
‘ ToTAL | 5,00,000
Issuad, suhétribed and paid-up Sharé Capital o
50,000 Equity Shares of INR 10 each | - 5,00,000 | -
TTOTAL| . 5,00,000

Thete i IS ne change in the authorised, issued, subscrabed and pald-up share capttal of EFFSL
from Blst March 202[) till the date of approval of the scheme bv the Board of Directors of
EFFSLon 8% September, 2020. Entire share capitat of EFFSL is held by EFL.

2.3, The share capital ﬁtructu_re of EFL as on 31% March, 20201s as under -

Share Capital ' Allrﬁount {INR)
Authorized Share Capital )
2,05,00,000 Equity Shares of INR 10 each - |. 20,50,00,000 |

- TOTAL 20,50,00,000
[ssued subscribed and pald-up Share Capital

37,78,000 Equity Shares of INR 10 each ' 3,77,80,000

TOTAL | 3,77,80,000

There is no cha nge in the authorised, lssued subscribed and paid-up share capltal of EFL from

- Qfﬁﬁ’ 31st March, 2020 till the date of approvél of the scheme by the Board of Directors of EFL on
/e
f;}'f?‘-’;r &% 8" September, 2020. Entire share capital of EFLi is held bv FCL,
o [

o rg { e 503
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.The share capital structure of FCL as on 31st March, 2020 is as under -
\ d’n-n, \?Gﬂ?a'm

- .. Share Capital “Amount {INR)

: Aufhi:lrized Share Capital
1, 50 L'ID UOD Equity Shares of iNR 10 each '15,00,00,000

TOTAL | 15,00,00,000
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ShareCapitai '_ Amount (INR)

1ssued, suhfscribed and paid-up Share Capital
1,28,98,&'16 Equit\}' Shares of INR 10 each - 12,83,86,160 .

TOTAL| 12,89,86,160

Thereisno chaﬁgé in the authorised, issued, subscribed and paid-up share capital of FCL from
31st March, 2020 till the date of approvai of the scheme by the Board of Directors of FCL on
8 September, 2020, ' S '

2.5. The share caﬁita] structure of FESL ason 3lsti- M_arch, 2020 is as upder =

’

Share Capital s - : | Amount (INR)
Auth-orizgd Share Capital - _ _ . _
50,00,000 Equity Shares of INR 10 each | o | 5,00,00,000 |
TOTAL ' L] ' 5,00,00,000
Issued, sixbscr'ibéd and paid-up Share Capital - o
48,27,263 Equity Shares of INR 10 éach ol asumes0
Toral . — | 4,82,72,630

There is no change in the authorised, issued, subscribed and paid-up share capital of FESL
from 31st March, 2020 till the date of approval of the ‘schemg by the Board of Directors of
FESL on 8™ September, 2020, Entire shire capital of FESL s held by EFL.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE
3.1, The Scheme shall be effective in it; present form or with any modification(s) approved or

_imﬁbsed or directed by the NCLT or any ther'appropriate authority and shall become
affective from the Appointed Date as defined in Section 232(é) of the Act in terms of clause

1.3 mentioned above.
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PART 1] — AMALG:A MATION AND VESTING OF AQUAIGNIS TECHNGLOGIES PRIVATE LIMITED
AND EURO FORBES FINANCIAL SERVICES LIMITED WITH ANDINTO EUREKA FORBES LIMITED

4 AMAI.GAMATION AND VESTING OF ASSETS AND LIABILITIES OF ATPLA ND EFFSL WITH AND
INTO EFL

4.1 With effect from the Appeinterl Date and upon the Scheme becoming effective, ATPL and

EFFStas goirig concerns, along with all their assats, liabiiities, _eentracts, employees, licences,

racords, epprovais etc. befng integral parts of ATPL and EFFSL shall, without any further act,
' instrument or deed, stand amalgamated wiiT and be vested m or be deemed to have been
vested in EFL as a going concern so as to become as and. from the Appointed Date, the

undertaking of E_FL by virtue of and in the manner prowded in this Scheme. -

4.2 Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, upon this Scheme|becoming effective and witn effect from the

Appointed Date: *

' i

aj . AH the propertles and assets of A‘I‘Pgl.and EFFSL respectwely, whether movable,
|mmevable tenglble or mtanglbie, !:JaiancL e in bank cash or investmients and other assets
of whatsoever nature and Tax credits, quotas, r:ghts, consents, ent|tlements, licenses, |
certificetes, perm-its, and facilitres of elven,! l_(ind and descriptl'en whatsoever' for all
intents‘ane pur'poses, permissi_ens underTax Laws, incen’t_ives, ifany, without‘any further

act or deed so as to become the-business, properties and assets of EFL.

b) AII the muvable assets of ATPL and EFFBL respectwely, or assets other\mse capable of
transfer by manual delweryr or by endo rsement and del;very, including cash in hand, shall
be physically handed aver by manual del verv or by andorsement and delwerv, to FFL to

* {he end and mtent that the propérty therein passes' to EFL on such manual dalivery or

endorsement and delivery, without requiring any deed or mstrument of conveyance for

the same and shell become the property of EFL accordlngly

All o;cher mu;uable properties of ATPL and .EFFSL, respectively, mutual funds, bonds and
anhy other.securiti'es, sundry debters, outs!tanding loans and advances, if any, recoverable
in cash or in kind or for value to be received bank batances and deposits, if any, with
Government semi-Governmenit, Iocal and other autherrtres and bodles customers and

Gther perqons shall without any further lect, :nstrument or deed, pursuant to the orders

of rhrs Scheme becommg effective and Py operatzon of law beceme the E TR

EFL and the title thereef together with al[ rights, mterests or ohligatigs

‘ deemed to have been mutated and recorded as thal of EFL, All invegtéfen
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© EFFSL shall be recorded in the name of"EFI. b';f operation of law as transmission in favour
| of EFL as a successor in interest and any documents of title in the name of ATPL and
E'FFSL'sﬁal[ aiso be deemed to have been n-iutated and recorded in the name of EFL to
the same extent and manner as cmginal]y held by ATPL and EFFSL respectively and

. enabhng the ownersh:p, right, title and mterest therein as if EFL was orlginally ATPL and
| EFFSL. EFLshal! subsequent to thls Scheme becommg effective be'entitled to the dehuew

and possessmn of all documents of title of such movable property in this regard;

d) AII the consents, permlssmns, licenses, cert:f‘ cates, insurance covers, clearances
author:tles, power of atturneys given by, lssued to or executed in favour of ATPL and
EFFSL, as tt_l_e case may be, shall stand vested in or transferred automatlcally to EFL
wit_l"loutlany further act or deed and rhal] be appropriately mutated by the authorities
'cencernecl therewith in favour of EFL as if fhe same wefe drigineilv given by, issued 1o
executed in favour of EFL and EFL shall be bound hy the terms thereof, the nbilganons
and duties thereunder and the rights end heneﬁts under the same. shall be avat[able to
EFL The beneflt of all statutory and regu]atcnf permmsmns including the statutory or
_cther Ilcenses, tax registrations, permits, permlsslons or approvals or consents reqmred
1.0 carry on the operatlc ns of ATPL and EFFSL shali autcmatlcelly and without any other
order to this effect, vest into and become avaulab]e to EFL pursuant to this Scheme

becommg effect::ve in accordance with thé terms thereof. - -

e}  Alidebts, Iiabilities, contingent fiabilities, duties, Taxes (intfcﬁing any advance taxes paid,
TDS deducted on behalf of ATPL and EFESL, etc} hehllltles and obllgatlons of ATPL and
EFFSL, respective[y, ason the Appomted Date, whether prowded foror nct, in the books
ef accounts of ATPL and EFFSL, respectwelv, and all othar hahllttres which may accrue or
arise afterthe Appointed Date but which relates o the Transmon perlod shall, pursuant

" to this Scheme becommg effectwe as per the Drder of the NCLT or suchother tompetent
authority, as may be appllcable under Sectlon 232 and other apphcable provisions of the

Act and without any further act or deed, he vested or deemed to be vested in and be

«:f“' i ._ assumed hy EFL, so as to become as from the Appointed Dete the debts, lizbilities,
‘%:;&ﬁﬂ sanorly ¥ contmgent liabilities, Taxes, dulies and obligations of EFL on the same terms and
“ﬁ ot h?—& )
I ,;-;hiﬁ "a?; < condatlons as were apphcabie to ATPL and EFFSL, respectwelv
i FHATE ]
a\r;"&'-‘j Ro '_E.}
T amATaERE, ;

-’ o / f) EFL ‘may, at any time after this Scheme coming into effect [ requu'ed under law or

otherw:se, execute deeds of confirmation in favour of anv other partv wrch which ATPL
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In so far as loans and borrowings of ATPL anﬂ EFFSL respectiire[y pertaining to the loans

and l:abliities which are to be vested to EFL shall, w:thout any further act or deed

become loans and i:lorrowmgs of EFL, and all rights, powers, duties and obhgattens in

relation thereto shall be and stand vested |n and shall be exercised by or against EFL as

it it had entered into such Icans and mcr.!:rred such borrowings. Thus, the primary

dbiigatmn to redeem or repay such ilabillties upen the Scheme becommg effactive shall

bethatofEFL. “ S
-

The vesting of the assets comprised in ATP| and EFFSL, respectively, to EFL under this

Scheme shall ke subject to the mortgages [and charges, if any, affecting the same as

hereinafter provided.

The securities, mortgages, cha'rge's, Enjcum brances or Ilens, |f any, created by ATPL

and EFFSL, respectwely, if any, af'ter tte Appolnted Date and durtng the Transition

perlod in terms of this Scheme, over the assets cornprlsed in ATPL and EFFSL,

| .respectwely, or any part thereof, shall be vested in EFL bv virtue ef this Scheme,
- : and the same shall, after the Transttton perlod contmue to refate and attach to
: Isuch assets or any part thereof to whn:h they re!ate or attached, pnor to the
N -.Tl"aI'ISIflon periad and are vested with EFL and such Encumhrances shall not relate

"oor attat:h to any of the ether assets; of ATPL and EFFSL respectwelv

.. .In so far as the existing Encumbrantes of ATPL an'd. E_FFSL; respectively, if any, in

respect of the loans, hermwmgs, debts, liabi[ities is cencerned, such

. Encumbrance shail, without any further act, |nstrument or deed be modifi ed and
. shall be extended to and'shall eperate enly over the assets comprised in ATPL and
"CFFSL respectlvelv which have been Encumbered i in respect of the transferred

' _ |labllltles as transferred to EFL pursuant to thls_Scheme. Provlded thet ifany of the

assets comprised in ATPL and EFFSL, respectively, which are -beirig_transferred to

" - EFL ‘pursuant to this Scheme have hot been Encdmbered in respeet of the

= _ transferred liabilities, such assets shali remaln unencumbered and the existlng

Encumbrance referred to above shall not be- extended to and shall not operate

B "dver such assets. The absence of any formal amendment which may be required

_by a Iender or third party shall not affect the eperatlen of the above.

iR 50 far as the e‘xistl'ng securities, if zny in respect of the loans or borrowings of

' ATPL and EFFSL respect:vely and other liabilities relatlng to ATPL and EFFSL are

concerned such securities 5haII wmheut am,f further act, mstrument or deed be

centinued with- EFL ATPL and EFFSL, as the case may be and
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necessary particulars and/or modification{s) of charge, -with the Registrar of

- Cpntpanies to give fo]jmel effect to the above provisions, if required.

iv. The feregning provisions insofar as they relate to the vesting of liabilities with EFL
shiall oizaerate, notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or issue or any security documents, alf of which

" instruments shall stand modified and/or superseded by the foregoing provisions.

i) thh effect fmm the Appmnted Date and durmg the Transmon per:od subject to the

, other prows:ons of the Scheme, all approvals, quotas, r:ghts consents enhtlements,
Ilcenses, certlficates, permlts and famllties of every kmd and descrmtmn whatsoever,
privileges, deeds, bonds, quality “ceriifi catm;_l_; and app rovals, powers of attornays, .
egreemerite and other instruments of whatseever hature in tl'elatijon to ATPL and EFFSL,
as the case may be, is a party, or the beneﬂt to which ATPL and EFFSL may be eligible,
su bsisting or nperatwe lmmedlately on or before the Effec:twe Dete, shall be in full force
and effect be transferred in favour of EFL am:[ may be enforcecl fuily and effectivelv asif
instead of ATPL and EFFSL, as the case may be, FFL had been a party or benef'mary
Lhereto, 50 as to enable r:ontmuatlon of operatmns of ATPL and EFFSL, respectwely by
EFL without any hmdrance or dlsruptlon after the Tran5|t|0n penod EFL shall enter into
and/ur issue and/ orexecute deeds wrltmgs enc[orsements or confirmation or enter into
any agreement conﬁrmatlons or novat:on s to whlch ATPL and EFFSL wnl[ if necessary,
also be a party, in order to gwe farmal effect to the pmms:ons of this Scheme, if 50

. requned or |f it becomes necessar\; Further, EFL sha]i l:le deemed to be authorized to
axacute any such deeds, writings, endorsernents cr conﬁrmatluns on behaifof ATPL and
EFFSL and and to implement or carry out ail formahtles reqmred on the part of ATPL and
.EFFSL 1o glve effect to the provisions of this .Jl::heme [n case a questfon arises as to
whethera sper.lf“ icassetor liability orcontractsor emptoyee perta:ns ordoes not pertam
to ATPL and EFFSL or whether It arises out of the activities or operations of ATPL and
EFFSL shall be decided by the Board of ATPL and EFFSL or anv committee constituted -
thereof A certiﬁcate :ssued by the Bnard of Dlrectnrs or the. cumm:ttee therenf in thls
respect shaII he a concluswe evidance of the matter. ' '
With eﬂ’er:t from the Appointed Date and upon the Scheme becommg effectlue the
entitiement to various benefits under incentive schemes and policies, if any, in relation

1o ATPL and EFFSL shall stand vested in and/or be deemed to have been vested in EFL

together W|th aII benefits and entltiements ofany nature whatsoever Such benefits and

entitlements shall include Tax beneflts under Tax E_aws in. the nature of exemption, .
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end entltlements under such schemea and/ar pollt:les subject to contlnued comphence
bv EFL of all the terms and conditions’ sub;ect to whrch the benef‘ ts and entitlements
under such incentive schemes were made available to ATPL and EFFSL. EFL shall be

entitled to such benefits and entltlements in |ts name, without any additional liabilities

or expenses whatsoever

Taxes as per Tax Laws of ATPL and EFFSL to the extent not provided for of cover’ed by
Tax provision in the accounts made as on the date immedlately precedlng the Appointed
Date related to ATPLand EFFSL shall be vested wlth EFL.

All Taxes -paid or payable by ATPL and EFFSL in reepect-of the operations and/ or the
profits 'of ATPL and EFFSL before the Appointed Date 'shall be on acceunt of ATPL and
EFFSI. and in 50 far as it relates to the Tax pavment whether by way of deduction at

source, advance tax or otherwise howsoever, by ATPL and EFFSL respectively in respect

. of the preflts or actlwtres or operetsons of ATPL and EFFSL al"ter the Appointed Date, the

same shall be deemed to be the cerrespendmg item pald hv EFt and shell in all
preceedmgsbedealtmth accordinglv o '

On and from the Appo_inted Date,’iif any Certiftcate‘ for Tax .Dedueted al Source or any

't

'other Tax cred:t certificate relating to ATPL and EFFSL is recewed in the name of ATPL

and EFI‘SL it sha[l be deemed to have been recewed by EFL, wh:eh alone shall be entitled

to cia;m credlt for such Tax deducted or peid

i
i
£

r

Upon. the Scheme hecorning‘effe'ctiee, ATPL, and EFFSL chall have right to revise their
tespective- returns -filed under Tax -Laws along with prescribed forms, filings and
annexures under the Tax Laws and claim refunds and / or credit for Taxes paid and for

matters mmdental thereio, if requ:red to glve effect s} the prowsmns ef the Scheme; .

Tax Laws be:ng baiances perteimng io ATPL and EI‘FSL if any, shali stand vested in EFL
asif the transattion giving rise to the said balance or credit was a transactlon carried eut
by EFL. The liabilities of ATPL and EFFSL as on the Appeinte'd Date shall stand vested in

EFL, save as etherwise in respect of the Iiebliitie’s which wera met by ATPL and EFFSL

'dunng the Transmon perioed, which shall’ b construed to have baen met by EFL as if the _

1ra nsactlon glvmg tise to the seud hab:hty was a transactien carried out by EFL,
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or 1o.the benefit of which ATPL and EFFSL may be elrgrble and whrch are subsrstmg or
heve effect before the Appointed Date artd duirmg the Transition period, shall continue
in full force and effect on ar againsterin faVDlEII', as the case mav be, of EFL and may be
enforced as fullv and effectually as if mstead efATPL and EFFSL, EFL had been a party or
heneﬁcraw or obl:gee thereto or there under All liabilities ansrng frem all such contracts, -
deeds hdnds agreements, schemes arrangements and ether instruments of
.whatsoever nature in relatrdn to ATPL and FFFSL to whlch ATPL and EFFSLis a party or
to the beneﬁt of which ATPL and EFFSL may be Eilglb|E, and whlch are subsisting or have
effect |mmed|i3’cel'1ar before the Appmnted Date, shall be on account of ATPL and EFFSL :
and after the ﬂppomted Date ‘the same sha]! be on account of EFL and shall, in all
pre..eedmgs, be dealt with accordmg!y ! Tl
)| lf arw assets (mcluding estate, clalms rlghts t|tle, mterest in. er authorltles re!ating to
| any asset} or any contracts, deeds bonds, agreements, schernes, arrangements or other
1nstruments of whetsoever nature in relation to ATPL and EFFSL owns or to which ATPL
_ and EFFSL is a party to, canndt be transferred td EFL for any reason whatseever ATPL
and EFFSL shall hold such assets contracts deeds _bonds, agreements schemes
arrangements or other instruments ef whatsoever nature in trust for the benefit of FCL,

insofar as rt is permlssmle so to do, till such tlme as the transfer |s affectecl

[ I On and from the Effectwe Date, and till such t:me that the name ofthe bank accounts of
ATPL and EFFSI. has been replaced wnh that Df EFL EFL shal] be entltled 10 maintain and
operate lhe bank accounts ef ihe ATPL and. EFF‘;L |n the narne of ATPL and EFFSL
tespectwely alnd for such time as may be determined to be necessary by EFL. All cheques
and dther ‘negotia ble instrum'ents, payrnent orders received or pre.;e'nted for

_ encashment which are in'the name of ATPL and EFFSL after the Effective Date shail be
'accepted by the bankers of EFL and credlted to 'che account ef EFL, is presented by EFL;
itis herebv clarlf‘ed that the vesting of AT PI and EFFSL in EFL shall beon 2 going COnCern

basrs '
STAFF, EMPLOYEES AND WORKERS

Upon the Scheme cen'ung into: effer.t ail staff employees and workers ofATPL and EFFSL in

service (lncludmg hut not Ilmlted to permanent temporary ar centractual) rmmedlateiy
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sheil not be less favorab[e than those apphcab[e o thern in ATPL and EFFS]. lmmedlate[y

preced mg the tra nsfer

5.2 The equ:table interest in aceeunts/funds of the staff employees and workers If any, whose
services are uested with EFL, relating to superannuatjan, prnwdent fund and gratum/ fund,
and such other similar benefits, shail be idantified, determmed and vested wnth the
respectwe trusts/funds of EFL viz. {i} Eureka Forbes Limited Staff Superanm.atmn Scheme,
(u) Eureka Forbes Limited Employees’ Gratunty Fund and (nl) Eureka Forbes lerted_
Emplovees medent Fund (formerlv Samuel Osbdrn (India) Limited Employees Prowdent
Fund and sueh staff, employees and workers shaII be deemed to have become members of
such trusts/funds of EFL. Until such time, EFL mav, sub;ect 1o necessew apprevals and

permlssmns lf anv, contlnue to make contrlbutmns pertammg to the staff employees and

workers of ATPL and EFFSL to the re[euant funds of ATPL and EFFSL

53 EFL, at any tlme efter the Scheme becomin= eﬁ"ecti've in accordance \'uith the p.;oui;ion's
hereof ifso requ:red under anv Iaw orotherw se wi!l execute deeds of r:onftrrnat:en orother '

wntmgs or arrangements with any party to any contrart or arra ngerne nt in relatlnn to ATPL

and EFFSL to whlch any of ATPL and EEF&L isa party in order to gwe fcrrmai eﬂ’ect to the
provisiuns of the Scheme. EFL shall under the proulsmns of this Scheme be deemed to be
authonzed to execute any such writings on behalf of ATPL and EFFSL gnd to carry out or

perfarm all such fo rmalltles or compllances, referrecl to above, on behalf ofATPL and EFFSL.

H
o

6  CHANGE IN OBIECT CLAUSE OF EFL -

6.1 With effect from the Appomted i)ate, and upnn the Scheme becommg e‘fectwe, the main
ohject cleuse of the Memurandum of Association of EFL shall be altered and arnended,
wnthout any furtheraet or deed to includethe objects as required forthe purpose of carryEng
on the busmess actwltles of ATPL and EFFSL, pl.rsuant 10 the provisions ‘of Sections 13 and -
14 of lhe Companles Act, 2013 and other apphc*zble provisions nf the Act Accordingly, the
Memnrandurn of Assocratmn of EFL shall be altered and amended and necessery revisions in

numbering of the clauses msarted shall be carried out. The fo!lowunv cI use shdll be added

'."* {oaes 45.;1!@.?- * to the Memorandum of Assocratlon of EFL and shaIl read as under
HU . _

a. Tocorry on the business of i :mporters Pxporters, manufacturers of and a‘eafer inall kinds

af e!ectnca! and non-electrical appffanr.es, e.’ectro mechanfcuf dewces for domestic,
commerc:a! mdusrnaf hospital uses, and apparatus etr: and aH packagmg materials

com,uon 2nts, parts, uccessones, amcf 5 and f ttmgs required for those purposes
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6.2

6.3

-

b, To mdnufacrure, buy, sell, exchange m‘rer, rmprove morket drsrnbure rmport or exporr

1.

or otherwrse deol in ob‘ kinds of woter flters, woter pimﬁe;s or other water punfrcotron _
systems of all types and kinds, end oﬂr’e products to suft the needs of alf sectors of the _
socrety such as domestic, fndustnes, Governmenf pubfrc, pnvate, mc!ua'mg

monufocturmg and processmg of home [everse osmosrs membrane e!ements ond other

' rea'ared water trearmenr products.

|
i
I
J

c. To suppfy, undertake and execute cm y works mvo.’wng or ref'atmg o water purrf iers,
. woter f' fters, other products for punf colron of water or orher hqufds or materidl of all

' _kmds

For the purposes of amendmeant in the Memorandum of Assocratton ani Artrcles of
. : 1

Assooiation of EFL as provided in this clause the consent / approval given bv the members

of EFL to thie Scheme under the Compantes Act, 2013 and any other appl_u:ab}e provisions of

the Act shall be deemed to be sufficient and no further re’soldtion of m'embers of EFL as

requm,d underthe provisions ofSectlomlS and 14 of the Companles Act 2013 and any other
applicable prows:ons of the Act shall| b'e requ1red to be passed for makmg such change /
amendment in the Memorandum of Assomatlon and Artu:les of Assot:latlon of EFL and filing
of the cemfied copy of this Scheme asisanctloned by the NCLT, and a prinied copv of the
Memorandum of Association for the purposes of said Sectlon 13 and 14 of the Companles
Act, 2013 and all other appllcable pn:dnsmns of the Act and the Reglstrar of Companies,
Mumbal shall reglster the same and make the necessar\,r a!teratlons in the Memorandum of

Assoc;at.on and Articles of Association of EFL accordingly and shall certlfy the registration

: i
thersof in accordance with the prowsrons of Section 13 and 14 of the Compames Act, 2013

and any other appllca ble provisions of the Act.
-l 1
EFL shail f']e W|th the jurisdlctlonal Reglstrar of Companles a!l reqursate forms and complete

the comptiance and procedurai reqmrements under the Act if any. ,"-, .
LEGAL PROCEEDINGS

If any suit, appeal or other. legal proceed ings of whatsoever nature by or against ATPL and
EFFSLis pendlng, the same shall not abate or he dlscontlnued orin any way be prejudicially
affected by réason of the Amalgamation and by anything contained i in th!s Scheme, but the
sald su:t appeal or other Iegal proceedings rnay be contlnued, prosecutf.d and enforced by
or against EFL in the same manner and to the same extent as it would or might have been
continued orosecuted ang enforced byor agamst ATPL and EFFSL as if thIS Scheme had not

been made‘ o
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7.2 EFL undertakes to haue all Iegal or other proceedmgs |n|t|ated by or agamst ATPL and EFFSL

- referred to above tra nsferred into its name and to have the same contln ued presecuted and
cnforced by or agalnst EFL. . ' '

7.3 After the Effectwe Date, EFL. shail and may, |F reqmred m|t|ate anv ]egal proceedmgs in
relatlon to ATPL and EFFSL I '

8.  AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF ATPL AND EFFSL:

8.1 The Amalgamatlon of ATPL and EFFSL and the contmuance of the said proceedmgs hy
. or against EFL shall not affect any transaction or proceedings already concluded by or
agalnst ATPL and EFFSL after the Appolnted Date 10) the end and intent that EFL accepts
and adopts all acts deeds and things done or executed by ATPL and EFFSL after the
Appc:nted Date as done and executed on fts beha[f The said transfer and vestmg
pursuant to Sectmn 232 of the Act, shall take effect from the Appmnted Date unless

the NC[T dtherw[se directs. ' ' '

3.  CONSIDERATION

9.1 Theentire share capital ofthe ATPL and|EFFSL is held by EFL. in ether‘ words, ATPL and EFFSL
are whelly otuned 'subsidi_aries' of EFL., A co rdmgly, pursuant tc th:s Schcme, ne :.hares of EFL -
shall b'e issied and allotted in. respect of shares held by it in ATPL and EFFSL respectl\!elv .
Upcln the ‘Schein'e Ibecoming effective, [the entire share caplltal cFATPL and EFFSL shall be

cancelled and extmgulshed wrtnnut any further act,‘deed_ orfin'st'rume'nts as an integral part

of thts Schem-..‘

9.2 The investment in the sharas of the ATPL and EFFSL appearlng in the bCIDkS of account of EFL

shali w:thout any further act, deed or mstrument stand cancel[ed

ACCOUNTING TREATMENT

. EFL shall aceount for amalgamation of ATPL and EFFSL in its books of accounts as per
Append!x Cto Ind AS 103, Businass Combination of entltles under common controd,’
preqcrlbed under the Comparties {Indian Acccuntmg Standards) Rules, 2015 {“Ind AS"), as
amended, as’ notlfled under Section 133 of the Companles ‘Act, 2013 and- other generally
accepted accountmg principles in Jndla ) o : -

10.2. Allassets and liabilities of ATPL and EFFSL, shall be racorded in the books of acco
at their existing carrying amounts and in the same forrn |n whlch they appli e
»0!‘!50|Idated f‘nanc:alstatement of EFL, R -
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The identity of the reserves pertaining to ATPL and EFFSL shall be preserved.-and shall appear
in the merged financial statements of EFL in the same form in which they appeared in the
co nsohdated financial statements of EFL and it shall be aggregated with the correspondmg
haiance appeerlng in the financial stetements of EFL .

To the extent that there are inter-company Ieans, deposits, obligations, balances or other
outstanding including any interest thereon, as between the ATPL, EFFSL and EFL, the
obligations in respect thereof shall come to an end and there shalllbe no fability in that
behalf and corresponding effact shail be given in the books of account and records of EFL
for the reductron of such assets or Irabrlitres asthe case ma\,r be.

Pursuant to the scheme becoming effective, no shares of EFI_ shall be lSSUEd and allotted in
respect of shares held by it in ATPL and EFESL and the rnvestment in the shares of the ATPL
and EFFSL eppea ring in the books of account of EFL shall stand cancelled

The ftnancaal mformatlon in the f' nancaal statement of EFL |n respect of prror period would
be restated as if the business combination had occurred from the hegrnmng of preceding
permd in the f:nancral staternents |rrespect|ve of the aclua! da te ofthe combinatron

-4

INCREASE N AUTHORISED SHARE CAPITAL OF EFL

Upen Scheme becommg effectwe, current authonzed share caprtahof[ATPL whlch is INR
7,50,00 DGU/— (Rupees Seven Crores Fifty Lakhs Only) compnsrng of 75 00, 000 Eqmty Shares
of INR 10/- each and current authorized share eapital of. EFFSL whrch is INR 5,00 UDD/
(Rupees Fwe Lakhs Only) comprising of 50,000 Equrty Shares of INR 10/ e1ch shall be
conscirdated w:th the authorized share caprtal of EFL whrch is iNR 20, 50 0o 000/ (Rupees

'Twentv Crores Fifty Lakhs Only) comprising of 2 :05,00,000 Equrty Shares of INR 10/- each

and the same 5hell automatically stand mcreased wathout an\,f further act instrument or
deed on the part of EFL including payment of stamp dutv end fees payable to Registrar of
Companies w[thout any compliances II’I respect af the notrces meatings, etc but only by

flllng requmte statutory forms and/or any other documents as requrred w:th the Registrar

of Companles The filing fee and stamp duty dlready paid by ATPL anti EFFSL respectively on

its authorized shere capital shall be deemed to have been so paid by EFL on the combined
authon?ed share caprtai and accordingly, EFL shall not be requrred ta pay any fee/stamp duty

on the authurlzed share capital so increased.

Further authorized share capital of EFL upon part lI of the Seheme cemrng into effect shall
be INR 28,05,00,000/- (Rupees Twenty Eight Cmres Fwe Lakhs Only) cIessrfred as 2,80, 50 000
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Censequentip, the corresponding capital clause in the Memorandum of Association / Articles
of Assaciation of EFL, as applicable (relating to the ‘authdrized share capital) shall, without
any further act instrument or deed, be and stand altered mddlt"ed and amended to be read

a5 foilows

"The authonzed share capital ef the cempany is INR 28, 05,00, 000/ (Rupees Twenty E:ght

Cmres Five Lakhs Only} divided into 2,80, !50 000 Eqmtv Sha res of INR 10{- each,”

114,

12

12.1.

12.2.

J
[

-'. . . . | i ) B - )
For removal of doubts, it is clarified that the approval of the Scheme by the shareholders of
Transferee Company 1 under sections 230 to 232 of the Act shall be deemed to be the
|
suFﬁcient appreval under sectlnns 13, 14 61 and 64 of the Act and no separate pror:edure

shall be followed under the Act, except ﬁllng of i req uisite forms to g:ve effect to the Increase.

:‘:om DUCT OF BUSINESS

ATPL AND EFFSL, respectively as Trustea

a, \thh eﬁect from the Appemted Date and up to and lncludmg Effectwe Date, ATPL and
EFFSL shaH carry on and shall be deemed to have carned on, respectluely, all the|r

_ -busmess and actnntles ag hltherte and shall hold and stand possessed of and shall be
deemed to have held and stood pdssessed of ATPL and EFFSL on acceunt of and for

| the benefit of and in trust far EFL, as EFL s takmg over the busmess as gemg concern.

~ ATPL and EFFSL shall preserve and carry on thelr busmess and" actlwtles with

reasenable dlllgence and business prudence and shell nercher undertake anv'

add:tional fi nanmal commitments of any nature whatsuever borrow anv amountsnor

incur anv ather liabilities or expenditure, issue any addmonal gua rantees, indemnities,
letters of comfort or commitments ert_her for themselves or on behalf of any third
parties, sell, transfer, alienate, charge, mortéage or encdrnher ar deal with the assets

of ATPL and EFFSL, respectively, or any. part thereof save and | except in the ordinary

. course of business as carried on by them.as on the date'of flllng of this Scheme with

the NCLT or :f prior written consent of EFL has been ohtalned
Profit or Losses up 1o Effective Date

a. . With effect frq_m‘ the Appointed Date and upto and including the Effective Date, all

prefits or incemes accruiné or arising 10 ATPL and EFFsL ar al expenditure or losses
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ar Al[ Taxes paid or peyeble by ATPLand EFFSL in respect nfthe operatlons and / or profits

: of the business before the Appeinted Date and from the Appointed Date till the

Effectwe Date, shall be on account of ATPL and EFFSL and in so far as it relates to the

’ , _ Tax p_eyment by ATPL and EFFSL in respect of the proflts.or actmties or operation of
| the bus'iness .after the Appointed Date, ‘the same shall be deemed to he the

' “carresponding itern paid by EFL and shall in all proceed-in'g_s be dealt with accordingly.

b, Any refund under any Tax Laws allocable or reiated to the busmess of ATPL and EFFSL'
' and due to ATPL end EFFSL conseguent to the assessment made on ATPL and EFFSL
'shall also belong to and be received by- EFL T '

c.  AllTax beﬁefits of any nature, duties,- cesses or any ether like peyments or dedectiuns
available to ATPL and EFFSL under any Tax Laws up to the Effectwe Date shall be
-Ideemed to have been on acclount of or paid by EFL and the relevant authorities shall

- be beund to transfer to the account of and give crecilt for the same to EFL upon the

pass:ng of the order b\r the NCLT.

=~

13. ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRU MENTS:

13.1. Subject to other provisions contained in this Scheme, aII contracts deeds, bonds,
agreements and other instruments of whatever nature to whlch ATPL and EFFSL is a party
submstmg or havlng effect immediately before the Amelgamatlon, shall remain in full force
and effect against or, as the case may be, in favour of EFL and may be enforced as fully and
effectwely as |finstead of ATPL and EFFSL, EFL was a party therete Wlthcut pre Jud[ce tw the

other provisicns of this Scheme and notw:thstandmg the fact that Amalgamatmn and vesting

of ATPL and EFFSL occurs by virtue of this Scheme 1tself EFL may, at any time after the
ccmmg into effect ef this Scheme in accordance wn:h the prowsions hereof, if so required
under any !aw cu_' otherwise, take such actions and execute such deeds, confirmations or
ofheﬁwritings or arrangements to which ATPL and EFFSLIs a partv or any w;ritings as may be
necessary in order 1o give formal effect to the prowsmns cfthls Scheme EFL shail, under the
_promslons of thls Scheme, be deemed to be authcruzad to execute any such writings on
behaif of ATPL and EFFSL and to carry out or perform all such formalities or CDmp|IaI'ICES

referred to above on the part of ATPL and EFFSL to be carried out or perform
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For the avoidance of doubt and without ﬁrejijdice ta the generality of the faregoing, it is
clarified that upon the coming into effect of this Scheme, all consents, permissions, licenses,
certifiéétes, élearances, authorilties » powers of attorney gi\{eh bAy, issued 1o or executed In
favoq;; of ATPL and EFFSL shall stand transfer._ré_d to EFL and EFL shall. be bound by the terms
therebf, the obligatians and duties there undéf; amf ihe rights and beneﬂté under the same

shall be available to EFL. EFL shall receive 'relevan';r approvéls from the Government

Authorities concerned as may be necessary in this behalf.
MATTERS RELATiNG ;I'D SHARE CERTIFICATES:

The Share Certificates held by EFL along with its nominee shareholders holding shares on
hehaff of Eﬁ_L in respect of share capital of A‘fPL'and EFFSL, respectively, shall automatically

stand cancelled withaut any necessity of them heing'surrende,red.
DISSOLUTION OF ATPL AND EFFSL -

Upon the Schem'e being sanctfoned by an order made by the NCLT under Sections 230 to 232
of the Act and subject to the Effective Date, ATPL and EFFSL shall stand dissolved without

winding up on the Effective Date.
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PART IH - AMALGAMATION AND VESTING DF EUREKA FDRBES LIMITED !NTO FORBES &
COMPANY LIMITED

AMALGANMATION AND VESTING OF ASSETS AND LIABILITIES OF EFL WITH FCL

With effect from the Appointed Date and upon the Part Il of the Scheme, EFL as a guing
cpncerri,'along with all assets, |abl|ltIES contracts emp!oyees, licences, recnrds, approvals,
eilc. be‘ing integrai parts of EFL shali, WIthout anv further act, instrument ar deed stand
amalgametéd_ with and be vested in or be deemed to have been vested in FCL as a going |
concern sa as._to become as and from the A:ppq:inlted Date; the nndettaking of FCL by virtue

of and in the man_ner_' provided {n this Scheme. .

Without brejudice to the genegrality of lhe abo\:e and to the extent apphcable, uniess
otherwise stated herein, upon thls Scheme becnmmg effective and with effect from. the

Appomted Date

8) All the properties and ashets of EFL, tangible or intangible, balance in bénk cash or

irwestments and other ajsets of whatsoever nature and Tax credits, quotas, rights,

consent:. entltlements, Ilf:enses, certlflcates, permits, and facmtles of every Iund and
descrlption whatsoever Inr all intents and purposes, permrsswns under Tax Laws,
imentives, if any, mthout any-fut"ther act or deed so as to become the business,

- properhes and assets of FCL.

s

Il

)] All the movable assets gf EFL or assets dtherwise capable ‘of_transfer by manual

delivery or by endorsem nf and delivery, in'ciuding cash in hand, shalf be physicalty
handed over by manual e!wew or by endorsement and de!wery, to FCL to the ehd
and mtent that the progerty therein passes to FCL on such manual delivery or
_endorsement and delivery, without requrrtng any deed or instrument of conveyance
for ihe-same and shall become the propérl'y ef FCL ai:cording'iy.__ '
c} ‘ Al other maovabie properties of EFL, including muestments in shares of the subsidiaries
/ foint ventures of EFL (as mentloned in Annexure 2), mutuaf func!s, bonds and any

- other SECU:EtIES, sundry debtors, outstandlng leans and advances if any, recuverabfe
in cash or in kind or for va[ue to Lie recelved, bank balances and depnsws if any, with
Government seml-Gouernment local and othar authorities and hodies, customers
and other persons, shail without any Turther act, mstrument or. deed pursuant to the

ulders of this Scheme becom:ng efrecuue and by operatmn of Iaw begpess
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: Investr-nents of EFL shall be recorded in the nerne of FCL'by operation of law as

) transrmssron in favour of FCLas a successor in interest and any decuments of trtle in

the name of EFL shall also be deemed to have been mutated and recorded in the name
of FCL to the same extent and manner as cnglnallv Held by EFL and enabling the
ownership, right, title and interest thereln as if FCL was engrnally EFL FCL shall

subsequent to this Scheme becomlng effective be entrtled to the dehvery and

possessmn of all decume nts of title of such movable property in this regard

All immovable preperties {including land tuéether'with the buildings (including factory
buildings} and structures standing thereon]'(as per Annexure 1) of EFL, whether
freehold or leasehold and any documents of title, rrghts and easements in relation

thereto shall stand transferred to and be vested in and transferred to and/or be

deemed to have been and st_and transferred to and vested_m FCL, wltheut any act or

deed done by EFL or FCL. FCL shall be entitled to exercise all rights and privileges and

be liable to pay ground rent, Taxes and fulfill obligations, in relation to or applir_'able to

such 1mmovable properties. The mutation / substatutien ef the trtle to the fmmeveble

propertles shaII be made and duly recorded in the name of FCL by the appropnate

euthorltles pursuant te the Scheme becommg eﬁ’ectrve in eccerdance with the terms

_-hereof

Al the censents, parmissions; hcenses certtﬁcates, :nsurance covers, clearances,

_ eutho rities, power of attorneys gwen by, issued to or executed in fa\mur of EFL shall

stand vested in or'transferred automatically to FC!. wrthout anv further act or deed

__and sha[l be appropriately mutatec by the authorltles concerned therewmh in favour

of FCL as if the same were originally gwen by, issued to executed m favour of FCL and'

FCL shall be bound by the terms therenf the ebllgatlons and dutles thereunder and

: the rlghts and benefits under tha sarme shail be available to FCL The benefit ef alI

_statutor\,r and regulatory permlssmns lncludlng the statutery or other licenses, Tax

registrations, permits, permissions or appruvals or consents requrred to carry on the

_eperat:ons of EFL shall autematlcally and wuthout any other order to thIS effect, vest

mto and become available to FCL pursuant to this Scheme becemmg effictive in

accerdance with the terms thereof.

Al debts, liabilities, contingent liabilities, duties, Taxes {including any advance taxes

pard TDS deducted, ‘etc on behalf of EFL}, |labl|ltiES, and obligations of EEL, as. on the

) Appmnted Date, whether provided for or net in the beuks ef accounts of EFL, and all

other Ilablhtles which may accrue or arise after the Appelnted Date but whrrh relates
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h)

_ deed be uested or dee

e

Se'l:ticin 232 and other aljpliw

as frcm the Appointed Date t

~ and ebhgatrons of FCL on the

FCL, may," at any time after tt

'otherwise, execute deeds of ¢

: be necessary, 1o give effect fo

or repay such liabilities upon

- The vesting of the assets com

has a contract or errangemenr

In so far as loans and borrow|

are %o be vested to. FCL shal

_ herrnwlngs of FCL, and all rig

shall be and stand vested inan

bie prouisio’ns of the Act, and without any further act or

ed to be vested | in and be assumed by FCL 50 as to become

he debts |tabl|ltles, contmgent habrhtles Taxes, dutles.

same termls_ and conditions as were applicable to EFL.

is Scheme coming inte effect, if required under law or

onfirmation in faveur of any other party with which EFL
orgive eny such ertlng ordo any such thmgs, as may

the abeve

ings of EFL pertaining to the loans.and liabilities, which
, without -any further act or deed, become loans and .
hts, powaers, duties and obiigations in relation thereto

d shall be exercised by or aga inst FCL as |f it had entered

into such loans and incurred Tch borrowmgs Thus, the primary ohhgat:en to redeem

to the maortgages and charges

The securities, mortgages,

he Scheme beco ming effective shall be that of FCL;

nrised in EEL, to FCL under this Scheme shall be subject
, 'If any, affecting the same as hereinafter provided. - .

.
#

charges, Encumbrences or liens; if’an?, created by EFL

efterthe Appointed Date and during the Transition perlod in terms nfthas 5-"herne,

over the assets comprise
virtue of this Scheme, and
: _relate and attach to suc

. attached prior to the T

3| zn EFL, or any part thereef shall be vested in FCL by
the same shall after the Tt‘ansmon perrod continue to
h assets or any part ther of to whlch thev relate or

[ansition penod ancl are \rested wrth FCL, and sucﬁ

Encumbrances shall not relate arattach tn any of the nther assets, of EFL.

Iri so fer as the existing

Encurnbrances of EFL if any, |n respect of the loans,

" borrewrngs, debts, liabilities, is concerned such Encumbrance shall, without any

further act mstrument or deed be modlﬂed and shall be extended to and shall

operate only over the assets comprised in EFL which have been Encumbered in

respect of the transferred

liabilities as transferred to FCL pursua nt to this Schema.,

‘_ * Provided thatif any nfthe assats comprlsed in EFL, whlch are bemg transferred to

,FCL pursuant to this Scheme have not been Ercumbered in Irespect of the

'.transferred Ilahrlitles, such assets shall remaln unencumbered and the existmg
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i, ln s0, far as the existing securities, if any in respect of the Ioans or borrowings of
' EFL and otherllabihtles relating to EFL are concerned, such securlties shall, thhout

- any further act, instrument or deed be continued Wlth FCL. EFL and FCL shall file
Ihecessarv particulars andfor rnodiffcation(s) of charge, with the Registrar of

Companies to give formal effect to the above provisions, if required.

iv. . The foregoing provisions Insofar as they relate to the vesting of liabilities with FCL
~ shall operate, notwithstanding anythir:g to the contrary contained in any deed or
wntlng or the terms of sanction or issue or any security documents, alf of whlch

' instruments shall stand modifi ed and/or superseded by the foregomg provisions.

j} W]th effect from the Appointed Date and durlng the Transztion penod subject to the.
other provisions of the Scheme, all approvals {including but not Ixmited to all the unrts
.and factories situated at various states in Indla (lncludmg at MIDC}} quotas, rights,
consents entitlements licenses, cert[flcates permuts and facilities of every kind and
‘descrlptlon whatsoever priwleges deeds honds quaErty cert]flcatlons and approvals
powers of attorneys agreements and other [nstruments of whatsoever nature In
relatlon toEFLis a party, or the beneft to whlch EFL mav be ellglble subsisting or
. operatwe immedlately on or hefore the Efective Date shal! bein full force and effect
be transferred in favo ur of FCL and. ‘may be enforced fully ancl effectlvely as if mstead
of EFL, FCL had been a party or benefi c:ary thereto, s0 as o enab[e contmuatton of
operattons of EFL by FCL wlthout any hlndrance or olsruptlon after the Transrtlon
. perlod FCLshalI enter into and/orissue and/orexecutedeeds, wntings endorsements
or confirmation or enterinto any egreement, conftrmatrons or I"IOVEItIOH 5 to which EFL
-Wlll :f necessary, also be a party, in orderto gwe formal effect to the prowsnons of this
'_Sc_heme, if 50 reqo:red orif it becomes neces__sar_y. Fo_rthe_r, FCL shall be deemed to be
atrthorized to ekecute any such deeds writiogs, endorsements or confirmations o.n
behalf of EFL and to implement or carry out all formalmes reqwred on the part of EFL
to give effect to the prowsaons ‘of this Scheme In case a question arlses as to whether
_'a specific assat or Ilabmty or contracts or employee, pertams or does not pertain to
EFL or. whether it arises out of the activities or operations of EFI. shall be decided by
the Board of EFL, or any committee constituted thereof. A cer‘af‘ cate issued by the

Boaro of Dlrectors or the comrmttee thereof i in this respect shall be a conclusive

evidence of the rnatter
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with all behefits and entitlements of any nature whatsoever. Such benefits and
entltlements shall include Tax benefits under Tax Laws in the nature of exemptldn
deferment refunds and incentives in reIatmn to EFL to be clalmed by FCL with effect
from the Appomted Date as if FCL were originally entltled te all such benefits and
ent:tlements under such scheme and/er pohc;es, subject to centmued compilance by
FCL of all the terms and condftions subject to which the beneflts and entitlements
undersech'i'ncentive schemes were mad e available to.EFL. FC_L“sha!I be entitled to auch
benefits and entitlements in its name, without any Iaddit‘ional’ liabilities or exp_ehses

whatsoever.

Iy Taxesas perTax Laws of EFL to the extent net provided fpr or ceverecl by Tax provision
in the accounts made as on the date immediately precedmg the Appomted Date

related to EFL shall be vested wnth FCL

m} .At[ Taxes paid or payabie by EFL in respect ofthe operatlens and/ orthe preﬂts of EFL
‘before the Appointed Date shall be en[ account of EFL and In so far as it relates to the
Tax payment whether by way of deductlon at source, advance tax or ethenulse
howsoever, by EFL, respectively i in respect ef the prof‘ its er activities or eperatlens of
EFL afterthe Appomted Date, the same shali he deemed to be the corresponding iten -
paid by FCL and shall in all proceedings be dealt with accor‘dmglv. '

Lr

n) On and from the Appointed Date, if any Cenificate far Tax Deducted at Source or any
other Tax credit certificate relating to EFL i :s recewed in the name of EFL, it shall be
deemed to have been received by FCL, wh[ch ainne shall be entltled to claim credzt for

such tax ded ucted or paid.

o) - Upon the -Scheme becoming etfective, EFL shall have right to r‘evise-their respective
returns flled under Tax Laws. alo ng with prescrrbed ferrns, filings and annexures under
the Tax Lawa and claim refunds and / or credit far Taxes pa:d and for matters ircidental

ey S :ES‘“ . - thereto if requrred to give effect to the prmnswns of the Scheme,

oy RS “g o S S IR .

gﬁ}ﬂgf“"; < P On and from the Appointed Date, tha beneflt of all balances refating {0 Taxes under

¢ ) the Tax Laws being batances pertalmng to EFL tfany, shall stand VEsted in FCL as if the

A transactnen Biving rise to the said balance or credlt was a transaction carried out by

FCL The ||ab1ht:es of EFL as on the Appuinted Date sha[l stand vested in FCL, save as
otherwise in respect ef the liabilities which were met by EFL during the Transrtlon

'peried whlch shall be construed to have been met by FCLas lf the tra nsactmn giving

rise to the said Iiablllty wasa’ transactlon carned nut by FCL..



a) Upon the coming into effect of the Scheme, and SU]JJECt to the prouisions of‘thls
Scheme, all contracts, deeds, honds, egregments, schernes, arrangements and other“_"’..,"'
instruments of whatsoever nature in: relation todEFL, to whlch EFL is a party or to the
benefit of which EFL mey be eliglh!e, and whlch are 5uhsisting or have effect before’
the Appointed Date and dur:ng the Transrt:on period shall contmue in fu[l fon:e end__
effect on or against or in favour, as the case ma\; be of FCL and may be enforced asl__

- fully and effectually as if instead of EFL FCL had been a party or be neflc:ary or ob!tgee
thereto:or thereunder All Ilebllittes ansmg from all such contracts, deeds, bonds,
agreements, schemes, arrangements and other mstruments of whatsoever nature in
relatlon to EFL, to which EFL is a party or to the beneflt of whlch EFL may be elrgible
and whrch are subsisting or have effect mmediately before the Appointed Date, shall"
be on account of EFL and after the Appomted Date the same shall be on account of

FCL and shail in all proceedings, be dealt wrch accordlngly CL

r) IF; any assets (rnc!udlng estate, claims, rlghts, tltle mterest in or euthor[tles relatlng to
any asset} or any contracts, deeds, bonds, agreements, schemes arrangements or
other mstruments of whatsoever nature in relation to EFL ows or to which EFL i rs a
- party to, cannot be transferred to FCL for any reason whatsoe\rer, EEL shall hold such
assats, contracts, deeds, bonds; ‘ agreements'. sohernes, arrangemente ar other
instruments of whatsoever nature In trust for the benefit of FCL, msofar as rt is
perm ISSIb[e 50 to do, till such time as the transfer is aﬁ’ected
. [
5) On and from the Effective Date, and till such time that;the neme of the bank accounts -
of EFL has been replaced with that of FCL, FCL shall be entitled o maintain and operata

the bank accounts of the EFL if the name of EFL and for such time as may be

determmed to be neoessary by FCL. AII cheques and other negotlable instruments,
'payment arders received or presented for encashment which are in the name of EFL
after the Effective Date shall ba accepted by the hankers of FCL and credited to the
account of FCL, is presented by FCL; ' S

.

-~
.

k

- It is hereby clarified that the vesting of EFLin FCLshalibe ona going concern basis.

N G
Tresme™ 17, STAFF, EMPLOYEES AND WORKERS

. 17.1. Upon the Scherne coming into effect, all staff employees and worlcers of EFL in service
-(mcludmg but not Izmlted to permanent temporary or contractual) lmmedlateiy preceding

the Effective Date shall be deemed to have becorne stafF emplovees and workers of FCL w:th




17.2.

17.3.

18,

18.1.
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contrnmty of service, and the terms and condltlons of their empioyment with FCL shal! not

be less favorable than those appltcabfe 10 them in EFL mmed:ately preceding the transfer.

The.eouitable interest in accounts/funds of the staff, employees and workers, if any, whose
services are veeted with FCL, rélating to superennu'ation provident fund and gratuity fund,
and such other funds similar in nature, shali he identified, deterrnmed and vested with the
respectl\re trusts/funds of FCL and such staff employees and workers shall be deerned to
have hecorne members of such trusts/funds of FCL Until such tlme, FCL may, SUbJECt o
necessary approvels and permissions, if any,- contmue to make contributions pertaining to
the staff, emp[ovees and workers of EFL to the relevant funds of EFL viz. (i] Eureka Forbes
Limited Staif Superannuatlon Scheme, {if) Eure!ca Fori:les Limited Employees Gratuity Fund,
and {m) Eureka Forbes Limited Employees’ Pro\ndent Fund (forrnerly Samuel Osborn (India)

Limited Employees Provident Fund:

FCL, at any tlrne aiter the Scheme hecomlng effectwe in accordance wzth the provis:ons

- hereof, tfso reqmred under any law or othem'lse w:H execute deeds of conﬁrmation or pther

wntlngs or arrangements with any party toany contract or arrangement in relation ta EFL to
which anv of EFLis a party in orderto give formal eﬁect to the pro\nsmns of the Scheme FCL
shall, under the prowsions of this Scheme, be deemed to be authorized to execute any such -
writings on behaif of EFL and to carry out or perform all suth formalltles or compliances,

referrecl to above on behalf of EFL.
CHANGE IN OBIECT CLAUSE OF FCL

With efiect from the Appointed Dzne and upon the Scherne 'becoming effective, the main
object ciause of the Memorandum of Assocsat:on of FCL shall be altered and. amended
thhout any further act ordeed, to mclude the objects as requrred for the puroose of carrwng
on the hLIoIﬂE!SS actlwt:es EFL, upon Part EI of the Scheme coming into effect and pursuant to
the prowsmns of Sections 13 and 14 of the Compames Act, 2013 and other applicable
provisions of the Act. Accordingly, the Memorandum of Assoclatton of FCL shali be altered
and'amended and necessary revisions in numbenng of 'the clauses inserted shail be carried
out, The foi[owmg clause shail be added to the' Memora ndum of Assomatlon of FCL and shall

reed as under:

“6  Tocarry on in any port of the world the business of steel manufacturers, iron and steel
merchaats, dealers in iron and steei, iron ond steel founders, caners, forgers, tillers,

roh‘ers cenverters and meiters of iron, steei and other metals, iron Mastges—

maaters, metal workers, mechanical engmeers, shipbwiders wir %-_ o

’_, LG Ay ’
gfso @E‘orry on t‘he(-yﬁ
. ) f‘-

AR
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busfness ‘of Tramway and Rar.!way Track . Manufacrures Incfudmg the manufocture
!aymg, aItemt:on and maintenance of Permanent Wuys, Points and Crossmgs Switches

ann' Ra:!s; and mafenals used in connecf:on with works of a srm.riar nature

To car}-ylron either in connection with the said business or as distinct and separate
Eqsfﬁess all or any of the fo!lbwfng bquneS'sés; namely - manufactures of all descrfptfon
of spring, buffers, couplings, ’ruﬁ-fust‘enfng,' drawgears, dnd of afl apparatus ,
: a,dpﬁanceé,' accessosies, moteriols and things used, or copuble of being uééo‘ in
connection with Raifways, or qrucﬂOn of'ony description, or in connection with any other
JS‘E of stedm or other power; maﬁufucturer's of alf ﬁfngfsl of machinery machinery, rolling
;tock permc'ment way materials, power hammers, ﬁfe& saws tools and anvils, and of a!f
articles or things whatsoever {however dfssimffar to the articles and rhmgs before
mentioned ), made wholly or in part of any metal: mechanicaf and genera.f engmeers
meta! workers, metaﬂurg:sts, machmasts, smiths ﬁtters woodworkers, ga!vamsers,
| ;apanners, anneaiers and enamefiers, und ufso generaf merchants and a'ea!ers in alf or
any af the rhmgs aforesmd or in articles or thmgs wh:ch the Company hos power to
manufacture “To build, consfrur:t equrp fmprove maintain deve:'oo work mange carry
out or control any tmmways mrlway bmnches or s:dmgs roads ways brm'ges reservofrs
watercourses wharves muanufuctories warehaotise ei'ecrrfc warks shaps stores machmery
plants ana‘ other works or convemences of whatever descnptron and to conmbure to
subsidise or otherw.rse assist or take part in the bw!dmg construchon equinment,
:mprovement maintenance deuefopment workmg managemenr carrymg out or controf

'thereof - LT ’

7. Tocarry on the business of importers, exporters, mdnufacturers of and degaler in alf kinds
of electrical and non-electricai appliances, electro mechanical devices for domestic,
- commercial, industrial, hospital uses, qnd apporatus etc. and all packaging materials

components, parts, accessories, qrtfdés' and ﬁft:'ngs required for those purposes.

To i;rrar}ufactu;e buy, sell, exchonge, alter, fmprové, market, dfstrfbure import orexport
or otherw;se deal in all kinds of water f' fters, water purifiers or ather water purifica tmn
system.s of aif types and kmds, and uﬂfed products to suit the needs of aif sectors of the
souety such as domestic, industries, Government, public, private, inclucing
manufacturing and processing of home reverse osmosik membrane elements and other

refoted water treatment products.
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g To suppiy, undertake and execite any works involving or rei'atmg fo water purifiers,
water f“ iters, other products for ,ourrf‘ cation of water or other irqurds or materiat of alf

krno‘s #

Far the purposes of amendment in the Memorandum of Association and Ariicles of
Association of FCL as provided in this c]ause the consent / approval gr\ren by the members
of FCLlo this Scheme under the Companies Act, 2013 end any other appllcahle provisions of
the Act shall be deemed to be sufficient and no further resolution of members of FCL as
required under the provisions of Section 13 and 14 ofthe Compaoles Act 2013 and any other
applicable provisrons of the Act shall be required to he passed for makmg such change /
amendment in the Memorandum of Association end Art:cies of’ Assomatlon of FCL end ﬂElng
of the certifi ed copy of this Scheme as sanctloned by the NCLT and a printed copy of the
Memorandum of Association for the purposes of said Section 13 and 14 of the Compames
Act, 2013 and ail other applicable provisions of the Act and the Registrar of Compames
Mumbai shell reglsterthe same and make the - necessary alterations in the Memorand um of
Association and Articles of Association of FCL accordingly and shaii certify the reglstrat:on
thereof in accordance with the prov:smn., of Section 13 and 14 of the Compames Act, 2013

and an\,r other applicable pro\m;lons of the Act.

FCL shali f‘le wrth the Junsdlctlona[ Reglstrar of Companies all requisite forms and complete
the compl;ance and procedural reqmrements under the Act, |fany T

-f ’

LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedmgs of whatsoever nature by or against EFI is

pendmg, the same shall not abate or e dlscontlnued orin any way be prejud:crally affected

: b\( reason of the Am algema’oon and by anything contained in thls Scheme but the said suit,

appeal or other Iegal proceedings may be continued, prosecuted and enforced by or against
FCL in the same manner and to the, same extent asit woulci or mlght have been continued,

prosecuted and enforced by or agamst EFL as if thls Scheme had not been mede

2. FCL undertakes to have all tégal or other pro'ceedings initiated by or against EFL referred to

above transferred into its name and to have the same contlnued prosecuted and enforced

by or agams‘{ FCL to the exclusmn of EFL.

Aﬂer the Effectwe Date, FCL shaii and may, if required, initiate any Iegel proceedings in

relatlon to EFL.
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AMALGAMATION NOT TO AFFECT TRANSACTIONS / CONTRACTS OF EFL

20.1, T’he-AmaIgamatidn of EFL and the continuance of the said proceedings by or against

*

21,

21.1.

21.2.

22,

FCL shall not affect any transaction or proceedings already concluded by or against EFL
after the Appointed Date to the end and intent that FCL accepts and adopts all acts,
deeds and ‘things done or execufgd by EFL after the Appointed Date as done and

executed on its behalf. The said transfer and vesting pursuant to Section 232 of the

Act, shall take effect from the Appointed Date uniess the NCLT otherwise directs.”

CONSIDERATION -

‘The entire'share capital of EFLis held by FCL. In other words, EFL is a wholly owned subsidiary

of FCL. Accordingly, pursuant to this Scheme, no shares of ECL shall be issued and allotted In
respect of shares held by it in EFL. Upon the Scheme becoming effective, the entire share
capital of EFL shall be cancelled and extinguishad without ‘any'further act, deed or

instruments as an integral part of this Scheme,

The _im—restment' in the shares of EFL appearing in the books of account of FCL shall, without

' any further act, deed or instrument, stand cancelled.

ACCOUNTING TREATMENT

FCL sﬁg[l'abéount for ama!gématiun of EF@. in_ifs books of ac;:'?:;l:mts-as per Appendix C to Ind
AS 103, Business Combr’nﬁrr'on' of entities under common r:ontro_!. préscrihed_ under the
Compaﬁieﬁ (Indian Accounting Standards) Rules, 2015 {“Ind AS”) as notified under Section
133 of the Companies Act, 2013 and the clarifications isstied by the Institute of Chartered
Accountants of indis. The amalgamation shall be accounted by FCL on the date as

determined in accordance with ind AS.

INCREASE IN' AUTHORISED SHARE CAPITAL OF FCL

A.1. Upon sanction of this Scheme, and upon Part Il ‘of the Scheme coming into effect, the

authorized share capital of EFL shall be INR 28,05,00,000/- (Rupees Twenty Eighf Cfnres Five
Lakhs 011.Iy) comprising of 2,80,50,000 Equity Shares of INR 10/~ each shall be consolidated
with the a_u_thbrized share capital of FCL, which is INR 15,00;00,000 (Ru-pees Fifteen Crores
Only) c.nmprising of 1,50,00,000 equity shares of INR 1D'eaﬁh é_nd same shall automaticaily -

sta_nd increased, without any further act, instrument or deed on the pa

payment of stamp duty and 'fees payable to Registrar of Compéfi A
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and/or any other documents as reqtired with the Registrar of Companies. The filing feg and
stamp duty already paid by EFl on its autho rized share capital shall be deemed to have been
so paid by FCL on the combined authorized Sh_are capital and accordingly, FCL shall not be

required to péy any fee/stamp duty on the autharized share capital so increased.

Further, authorized share capital of FCL, pursuant to this Part becoming effective in Post
Scheme scenaria shall be INR 43,05,00,000/- {(Rupees Farty-Three Crores Five Lakhs Oniy)
shall he classified as 4,30,50,000 eguity shares of INR 10 each, -

Conseguently, tha corr'esponding capital clause in the Memarandum of Assaciation / Articles
of Association of FCL, as applicable (relating to the authorized share capital) shall, without
any further act; instrument or deed, be and stand aliered, modified and amended, to be read

asfollows:

“The’ authorized share capital of the company is INR 43,05,00,000/»‘ {Rupees' Forty-Three
Crores Five Lakhs Only) divided into 4,30,50,000 Equity Shares of INR 10/- each,”

For removal of doubt, it is clarified that the approval of the Scheme by the shareholders of
FCL under's'écficns 230 t0'232 of the Act shall be deemed to be the sufficient approval under

sections 13, 14, 61 and 64 of the Act and no separate procédure shall be followed under the

© Act, except 'filing of requisite forms to give effect to the increase.

24,

24.1.

CONDUCT OF BUSINESS

-

EFL as Trustee

With effect from the Appointed Date and Lp to and inciuding Effective Data, EFL shall carfv
on and shall be deemed to have carried on all their business and activities as hitherto and

shall hold an;i stan'd possessed of and Shall be deemed to have held and stood possessed of

'EFL on account of and for the benefit of and in trust for, FCL, as FCL is taking over the business

as géing concern, EFL shall preservé and.éa'rry on their business and activities with
reasonable diligence and busines§ prudence and shall neither undertake any additional
financial commitrnents of any nature whatsoever, borrow any amounts nor incur any other
liabilities or expenditi.ire, issue any additional guarantees, indemnities,' letters of comfort or

commitments either far themsalves or o behalf of any third parties, seli, transfer, alienate,

charge, mortgage or encumber or deal with the assets of EFL or anly part thereof other than

any amount borrowed by way of debt with or without issue
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of business as carried an by them as on the_daté ofﬂlin'g_—of this Scheme with the NCLT or if

prior written consent of FCL has been ob_taihé'd.' ‘
24.2, Profit or Losses up'tn Effective Date -

Wlth effect from the Appointed Date and upto and mcludlng the Eﬁectlve Date all profits or
incomes accrumg or arising to EFL or ail expendlture or losses mcurred or arising, as the case
mav be by EEL shall, for all purposes, be treated and deemed to be and accrue as the proﬂts

or incomes or expenditures or losses, as the case may be, of FCL. .
24.3, Taxes

All Ta-xes .paia'br payable by EFL in respect of t_hé. obé'rations and / or profits of the b_usi_ness
befnt;e the. Appointed Date and from the Appointed Date till the Effectiue Data, shall be on
account of EFL and in so far as.it relatas to the tax payment by EFL in respect of the profits
or act:wtles or operation ofthe business after the Appointed Date, the same shall be deemed
to be the -corresponding ttem paid by FCL and shalI in all pruceedmgs be dealt with

accordlnglv

Any refund under any Tax Laws aflocable or related to the business of EFLland due to EFL

conseque n{ td the assessment made on EFL shall also belong to and be received by FCL.

All Tax benefits of any nature, duties, cesses or any othei‘"like payments or deductions
available to EFL under any Tax Laws up to the Effective Date shall-be deemed to have beer
" on account of or. paid by FCL and the refevant authorities shall be bound to transfer o the

acc’ofmt of and give credit for thé same to FCL upon the passing of the order by the NCLT,

25, ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & OTHER INSTRUMENTS:

a‘lgreements'and other instrumehts of whatever n’ature to which EFL is a party subsisting or
having eifect lmmedaately before the Amalgamatlon shall rernain in full force and effect
agatnst or as the case may be, in favour of FCL and may be enforced as fully and effectively
asifinstead of EFL, FCL. was a party thereto, Wlthout pre Judlce fo the other prmnsmns oi this
Scheme and notwathstandmg the fact that Amalgamatlon and vesting of EFL oceurs by virtue

of this Scheme itself, FCL may, at any time after the coming into effect of this Scheme in.

accordance W|th the provistons hereof, If so reqmred under any lawor otherw:ﬁﬂ,—take such
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provismns of this Scheme, FCL shall, under the provisions of this Scheme, be deemed 1o be
authorized te execute any such wrttlngs on behzlf of EFL and to carry out or perform all such
formaln:les or compliances referred to above on the -part of EFL to he carriad out or

performed.

FEr the aveidance of doubtl and without préjudice to the generalitv of the foregoing, it is
clarified tha-'t upon the coming into.effect of this Scheme, all consents, permissions, lice nses,'
certi’fif:ates clearances, authorities poWers of attorney gi\ren by, issued to or executed in
favour of EFL shall stand transferred to FCLand FCL shall be bound by the terms thereof the
obhgatlens and dutles there under, and the rights and benefits under the same shalil be
avallable to FCL. FCL shall receive relevant approvals from the Government Authorities
concerned as may be necessary in this behalf, '

MATTERS RELATING TO SHARE CERTIFICATES:

26.1. The Share Certlflcetes held by FCL along w:th ItS nominee shareholders holding shares on

27,

27.1.

behalf of FCL in respect of share capltal of EFL shall automatically stand cancelled without

any necessnv of them being surrenderad.
DISSOLUTION OF EFL
Upoﬁ'the Scheme being sanctioned by an order made hy the NCLT under Sections 230 to 232

of the Act and sub;ect to the Effective Date, EFL shal[ stand disso!ved without winding up on
the Effective Date. : : . ’




PART IU DEMERGER AND VESTING OF DEMERGED UNDERTAKING UF FORBES & COMPANY

LIMITED |UPDN PART I} BECOMING EFFECT IVE) lNTO FORBES ENVIRO SOLUTIONS LIMITED, ON
A GOI NG CONCERN BASIS

28, TRANSFER AND VESTING OF DEMERGED UNDERTAKING INTO FESL

28.1, Upon th:s Part m of this Scheme becom:ng effectwe wrth effect from the Appointed Dete
and upon the Scheme becommg effective, the Demerged Undertaking of FCL as a going
{:oncern along with all assets, Ilabllit:es contracts employees, E!cen"es records, approvals, -
ete. belng lntegral parts of the Demerged Undertektng of FCL shall, w:thout any further act,
mstrument or deed, stand demerged and be vested in or be deemed to have been vested in
FESL asa going concern so as to become as and frorn the Appomted Date, the undertaking

.af FESL hy wrtue of and in the manner prowded in thls Scheme

28.2. Witholit prejudice to the generality' of the above and to the extent applicable, unless
otherwnse stated herem, upon this Scheme becomlng eFfectwe and with effect from the

Appomted Date:

a) _ Al propert:es and assets perfaining to Demerged Underteklng, movable or mmovable,
tanglhle or mtangrble, balance in bank, ‘cash or investments end other essets of
whatsoever nature and tax credlts, quotas rights, consents, entitlements, licenses,
' certlﬁcetes, perrnlts and facllrttes of every kmd and descriptlon whatsoever for all
intents and ‘purposes, permissions under income tax and/or any othér- statutes
mcentlves of FCL in relation I:o Demerged Undertakmg, i anv, mthout anv further act

or deed so as to becoma the husmess propertles and assets of FESL.

| by Al the movatle assets pertaining o Demerged Undertakang as are assets otherwlse
ca pah!e of transfer by manual delwerv ar I:lv endorsement end delwery, including cash

in hand shall be 1:}lwsu:elig,r handed over bv rnanual delivery or by endorsement and
delivery, to FESL to the end and intent that the property therem passes to FESL on such
manual delivery ar endorsement and - delwerv, wrthout requiring any deed or
llnstrument of conveyance for the same and shall-become the property of FESL

acrordingly.

¢} Al other movaﬁle properties pert'aining o the Demerged Undertaking, including
invastrrients in shares of the subsrdiar:es/ Joint ventures (as per Annexure 2 except

ﬁnvestment in FESL FFSPL FCHSPL and Lux Group) as part of the Demerged




to the:l'.ux Group, ifany, recoverable in cashi or in kind or for vaiue to be received, bank

balances and deposits, i'f_,_any-, with Government, semi-Government, local and other

‘authorities and bodies, customers and other"person‘s shall v;rith'out any further act,

lnstrument or deed, pursuant to the orders of this Scheme becommg effective and by
operatron of law become the properties of FESL and the trtle thereoftogether with ail
rlghts mterests or obligations therein shall be deemed to have been mutated and
recorded as that of FESL. All 1nuestments of t_he Demerged_ Underta!nng shall be
recorded in the name of FE.SI; by operetion of law as trensmission in favour of FESL as
a successor in interest and any documents of title in the neme of FCL in relation to
Demerged Llndertaklng shall also be deemed to have been muteted and recorded in

the name of FESL to the same extent and manner as orzgmelly heid by FCL in relation

- to Demerged Undertakmg and enabl:ng the ownershlp, rrght, tlt!e and interest therein

as if FESL was originally FCL In relatron to Demerged Unclertakmg FESL shall
subsequent to this Scheme beconung effectr\re be entatled to the delwery and

possessron of all documents o1’ title of such movable property in this regard

All lmmovable propertles (lnc!uding land together with the burldlngs {lncludlng factory

burldings) and structures standmg thereon) {as per Annexure 1) pertammg to .

: Demerved Undertak:ng of FCL whether freehold or Ieasehold and anv documents of

title, rights and easements in relatlon thereto shall stand transferred to and be \rested

in and transferred to. end/or be deemed to have been and stand transferred to and

'-:.,vested in FESL withaut any actor deed done by FEL or FESL. FESL shall be entitled te

@)

_exermse all rights and prwlleges and be ilable to- pay; ground rent, taxes and fuiﬁll

obllgatlons Il'l relation to or appllcable to such Immovabio propertles The mutatlon/
rubstltutron of the t:tie to the immovable propertres si\ell he made and du!y recorded-
in the name of FESL by the appropriate autho rrtres pursuant to the Scheme becomlnﬁ

erfectwe in accordance with the terms hereof

All't‘h_e consents, permissions,_licen"ses, certiﬁcetes; insurance cdvers, clearances,
eutherities, power of attorne\{s given by, issuled foor executedin favour of Demerged
IJnderlaIur'F of FCL shall stand vested in or 1ransferrerl automatlcelly 1o FESI. without
any further act or deed and s.ha!l be appropriately mutated - by the etuhontleq

concerned therewrth in favour of FESL as |f the same were orrgmally given by, issued

o executed in favour of FESL and FESL shall be bound by the terms thereof, the '

- obilgatlons and duties thereunder and the rlghts and benef‘ts under the same shall be

" eve:leb]e 1o FESL. The benefrt of all statutor'}r and reguletory permssrons mcludmg the

statutory or other Iicenses, tax regrstratlons, permlts, permrssmns or appr ova!s or




available to FESL pursuant to this Scheme becoming effective in a'_ccordanee with the

terms theraoi,

fj All debts Iiabiii’cles, cantlngent Ilahtlltles, duties, Taxes (lncludlng anv advance taxes
- pa|d TDS deducted on behalf afFC!.in relatlon to Demerged Undertakmg, etc., if any),
liabllltles and obllgatlons of FCL, in relation to Demerged Undertakmg, a5 on the
Appointed Date, in each case other than all debts liahilities, trade pavables,
contmgent liabilities, dutles, Taxes perta:ntng to the Luk Group, FESL,_ FFSPL and
FCHSPL, whether provided for or net; in the books of ecceuntd af FCL in relation to
Demerged Undertaking, and eII dt_her liahilities w.hich- rney accifue_er drise after the
Appeint'ed Date but which réletes to the Transition period s.hall" pursuant to this _

- Scheme becoming effectwe as per the order of the NCLT or such other competent
authonty, as mey be applicable under Sectlon 232 and other applluable prowsions of

the Act, an-d w:thout any further act or deed be vested or deemed to-be vested ln and

be assumed b\; FESL, soas to become as, fmm tha Appo:nted Date the debts, I[abllit:es,
cnntingent hablhtles, taxes duties and ebl:gations of FESL on the same terms and
cnndltlons as were applu:able to FCL and FESL undertakes to meet drscharge and
satlsfv te the exclus:on of FCL-in relation to Demerged Llndertak:ng and to keep FCL in
relatlen to Demerged Undertakmg tndemnlﬁed atall tlmes from and against all such
debts habllmes, conlmgent [lablllties, duttes, Taxes and obhgatlens of FCL in relation

. to Demerged Undertakmg from ell actions, demands and proceedlngs in respect
:5;theretu Notw:thstandmg anythmg contamed in lhls Scheme, it |s hereby clarified that
any and all amounts, mc]ucilng corpcrate guarantees (meludmer any recoverable
ampunt upon invocation of cerporate guarantees, |f any}, advances, contingent
‘Iiebilities, trade.payahles and/er".reclei\rables ) in each =case pertain'ing' to or in
cennectlon W|th the Lux Group shall hot be transferred 1o FESL upon the effectweness

-ofthe Scheme

FESL' may, at any time after this Scheme coming into effect, if required under law or
oth erwise execute deeds of conﬂmatiarl in faveur of any other. party with which FCL
!n relatlon to Demerged Undertakmg has a contract or arrangement or gwe any such

wrltmg er do any such things, as mav be_necessarv, to give effect to the above. -

ln 50! far as loans and borrowsngs of FCL in relat:on to Demerged Undertaklng

pertammg to the loans and Ilabllltles, whichare to be vested to FESL shall, mthout any
further act or deed, become Ieans and borrowmgs of FESL and all rights, powers,

riutleSI and nbllganens in relaucrn 1I|Lreto shali be and stand ves sted in and -shall be
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borrowmgs Thus, the primary. ebhgat :m to redeem or repay such I|ab|htres upon the

Scheme l:lecornrng effect:ve shall be tha’t of FESL. . e b -

J

The vesting ofthe assets comprrsed in FCL in reiatu:m to Demerged Undertakrng to FESL

under thIs Scheme shali he subject te the mortgages and charges rf an\r, affecting the

same as herelnafter pm\nded A

rer
1.

L Tl

The securities mertgages, charges, encumbrances or lrens or those, if any, in

_relatron to Demerged L.lndertaking after the Appmnted Date and dunng the

Transmon perrod in terms of thrs Scheme over the assets cemprrsed in FCL in
relation 1o Demerged Undertakmg, or anv pert thereef shall be vested in. FESL
by virtue of this Scheme, and the same shall, after the .Fransition period
contmue to refate and attach to such assets or any part thereef to whlch they
relate or attached prior to the TlBI"ISItIDI'I perrod and are veated with FESL and
such Encumbrences shall not relate or attar:h to anv of the other assets of FCL

in re]atren to Demerged Undertakmg

PN , A
° S - Lo .

Inso farasthe existing Encumbrances, rf an\'r, in respact efthel loans, borrowings,

'debts, liabilities is concerned, such Encun‘lbranr:e shall wfithcuut any further act,
rnstrument or deed be modified and shall be extended to and shall operate only

over the assets compnsed rn FCL in relatren to Demerged Undertaking whn:h

| have been Ent:umbered i resper:t of the Lransferred Ilabllrues as transferred 1o

FESI. pursuant to this Scheme Prowded that iF any of the assets comprised in FCL
in relatron 1o Demerged Undertakmg whrc:h are beinv transferred to FESL

pursuant 1o thls ‘?cheme have not been Encumbered in respect of the

transferred lrabilrtres, such assets shall rernam unencumbered and the existing

Encumbrance referred to above shall net be extended to and shall not aperate

over such assets. The absence rJf any formal amendment which may be reqmred -

* by alenderor thrrd party shali net affact the operatron ofthe above.

ln 50 far as the existlng secuntres in respect ef the Ieans or borfewings of FCLin

relatfen to Demerged Undr_rtalcrng and other liabilities reianng to FCL in relation

to Demerged Undertaking are cencerned such securities shall, without any

further act, instrument or deed be contlnued with FCL in relatlon 0 Demerged

~ Undertaking. FCL in relation to Demerged Underta,(mg and FESL shall file

necessary particuiars and/or modiﬂcatlon(s) ef charge, with tht. Registrar of
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. L
The 1‘oregoing prouisions insofar as t‘hey reiete to the uesting of Iiabilities with
FESL sha[[ operate, noththstandmg anythmg to the contrery contained in eny _

. deed or writing or the terms of sanction or lssue or any secunty documents, all

of which instruments shall stand mod[f“ed and/or superseded by the foregmng

- . provjsions.

~With effect from the Appointed Date and during the Transition pe-riod, subject to the

o:ther prov sions of the Scheme, all approvals [including but not iimited 1o all the units
end faotor es situated et various states In India {mcludmg at MIDC}} guotas, rights,

consents ent:tlements ircenses certlftcates permlts and fac1hties of every kind and
descnptioe whatsoever, privileges, deeds, bonds, quality cerh_ftcattons and approvals,
poiNers off attorneys; agreements and other instruments Iof whatsoever nature in
relation to FCL in relation to Demerged Unoertaking is a'par'b,r, o:; i:he benefit to which
FCi_'in' rel'tloo to Demerged Underiakmg may be ehgibie subssstmg or operative’

immedlatqu on or before the Effective Dateg shall bein fui] force and effect against or

in favour of FESL and mav be enforced fu[hr and effectiuelv as if instead of FCLin

relatto_n 1o Demergeci Undertaklng, FESL had been a party or beneﬂmaw thereto so as

to contin atlon of operations of FCLi in- reietion to Demerged Undertaklng by FESL

without y hindrance or disruption after the Transition _pe_rtod_. FESL shall enter into

, andfor issue and/or execute deeds, writings endorsements or confirmation or enter

. into any teipartite agreement conf rmatlons or novauon s to which-FCLin relatlon 1o

Demerge Undertakmg wnll if necessary, also he a perty, in order to gwe formal effect

to the pravisions of this Scheme, if so reqmred orif lt'hecomes necessary. Further,

FESL shal be deemed 10 be authorized to execute any such deeds writings,
endorsem nts or confirmatians on bahaif of FCLi m reletlon to Demerged Undertaking
and to |mplement or cerry out all formeiities required on the part of FCLin relatlon to
Demerged Undertaking to gwe effect to the prowsmns of this Scheme In case a
question arises as to whether a spe_mf“ c asset or ||abiiltv or contrects or employee,
perteine or does not periain to FCL in relation to Demerged Undertekmg or whether it
arises out of the actlvrt[es or operatlons of FCL in relation to Demerged Undertaking

shall be dECldEd by thé Board of FCL in relatlon a) Demerged Undertaksng, ar any

committee constituted thereof. A cartificate |ss_ued bv the Board of Directors or the

committee thereof in this respect shall be a oonciueive evidence of the matter.

With effect from the Appomtec[ Date and upon the Soheme her_ommg -pffactive, the
entltlement to vario us benefits under lni:entlve schemes end poiimes |fany, in relation

to FCL in relation to Demerged Undertakmg shall stand vested in and/or be deeme_cl‘r‘o
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iﬁ the'netu-re of exemption, deferment; refunlds and incentivesin reletion to Demerged
Unﬂenalciné of FCL to be claimed by FESL with effect from_the,ﬂ\ppoi.nted Date as if
FESL were eriginallv entitled to all such benefits under su’i:ﬁ incentive seheme and/or
pOllCIES, 5ubjeet: to continued compl:ance by FESL of all the tarms and conditions
subject to which the benefits and entitiements under such 1ncentwe schemes were

made available to ECL in relation to Demerged _Undertakmg. FESL shall be entitled to.

such benefits in its name, without any additional fiabilities or expensgs whatsoever. -

Taxes of FCL In relation to Demergad Undertaking vested upon FCL pursuant to the

amalgamation of EFL with and into FCLas per Tax Laws to the extent not provided for

or covered by tax provision in the accounts made as on the date immednately

precedmg the Appomted Date related to FCL in re}at[on to Deme_rged Undertakmg
shall be vested with FESL. S -

All Taxes pald or payable by FCLin relation tn'De_r]?erged Undertaki'ng in respect of the

dperatians and/ or the profits of FCL in relation to Demerged Undertaking before the

) Ar;lplointed i_'.?ete shall be on account of FCLin ralation to Demerged Undertaking and

in so far as it refates to the Tax payment whether by way of deduction at source,
advance tax or otherwise howsoever, by FCL inrelation to Demerged Undertaking in

respact of the profits or activities or operations of FCL in relation to Demerged

. Undertaking after the Appointed Date, the same sh'ell be deemed to be the
- corresponding item paid by FESL and shaliin ell'proceedihgs_be dealt with azcordingly.

- J" '
bﬁ'aﬁd ‘frorn the Appointed Date, if any Certiffcafe for:rl'e:e Djeelected at Source or any
other tax credlt certificate relatmg 1o FCL in relation to Demerged Undertak[ng is
received i in the name of FCL in relatlcn 1o Demerged Undertaking, lt shall be deemed
to have been received by FESL whlch alone shall be entitled to clajm credit for such

tax deducted or paid. -

Upon the Seheme becoming effective, FESL shall have right 10 revise thair respective

_ returns fjied under Tax Laws, along with pres'cribed'forms, filings and annexures under

the Tax Laws and claim refunds and / or credit for Taxes paid end for matters incidental
thereto, if required, to give effect.to th'e-]:iru{risibns of the Scheme; -
On and frcm the Appumted Date, the benef‘ t of all balances relatmg to Taxes under

the Tax Laws pertalnlng to FCLin relatmn to Demerged Underlaklng, if any, shall stand
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: respect of the ilabrlltles whlch were met hv FCLin relat:on to Demerged Undertaklng

during the Transrtlon period, which shall be cnnstrueci to have been met by FESL as if

the transaction giving rise to the sald Ilablllty was & transaction carried out by FESL.

Ubon the coming into effect of che Scheme, and subject'to the‘ p‘rovisiuns of this
Scheme all contracts, deeds, bonds, agreements Schemes, arrangements and other
mstru'nents of whatsoever nature in relatron to FCL in relation to Demerged
Undertaklng, to which FCL in relation tc Demerged Undertakmg is a party or to the
benefit of which FCL in relation te Demergecl Undertakmg may be ellglble, and which
are sub5|5t|ng or have effect before the Appumted Date and durmg the Trans:tlon '
penod shall continue in full force and effact on or agalnst orin favour as the case may
be, of FESL and may be enforced as fully and effectually as |f rnstead of FCLin relation
o Demerged Undertaking, FESL had been a party or heneﬁmarv or obllgee thereto or
thereunder. All liabilities arising from a!l such coniracts, deeds, bonc!s, agreements, '
Schemaes, arrangements and other instruments of whatsaever n'atere rn relatidn to FCL
m relatlcm to Demerged Undertaklng, to whlch FCL in relatlun tc Demerged
Undertakmg is a party or to the benefit of whlch FCL in relatron to Demerged
Undertakmg may be ellglble and which are subsnstlng or have effect mmedrately" '
before the Appomted Date, shall be on account of FCL in: reiatmn to Dcmerged

Undertak:ng and after the Appomted Date, the same shall be on accnunt of FESL'and

_ sha!! in all proceedings he dealt with accordmgly

If any assets {lnc[udmg estate, claims, rrghts, title, interest inor authorrtles reletlng to
any asset) Or any coniracts, deeds, bcmds agreements, Schemes arrangements or
other instruments of whatsoever nature in relation to FCL in reietlnn to Demerged
Undertaklng_ owns or to which FCL in r‘ellatio'n to Dernerged Undertaking_is a .pérty'to',
cannot be transferred to FESL for any reason rﬁhar'soever FCL in relation to Demerged
Undeltaklng shall hold such assets, contracts, deecls bonds agreements, Schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of
FESL, insofar as it is permissible 5o 1o do, tilt such time as the transfer is affected,

On and from the Effective Date, and till such tlme that the name- of the bank accounts
pertarnmg to Demerged Undertalclng, of FC!. has been replaced with that of FI.’SL FESL

shall be entrt!ed o malntain and operate the bank accounts of the £CL perlamlng to

’ Demerged Unclertakmg inthe name of FCL and for such time as may be determ:ned to

he necessary by FESL. All cheques and other negctlable mstruments payment orders
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t) [t is hereby clarlf' ed that the vestmg of Demerged Undertaicmg of FCL in FESL shall bel

ona gomg ¢oncern basis.
STAFF, EMPLOYEES AND WORKERS

Upon Part Ili of the Scheme comnng into effect a!i staff emplovees and workers pertalnmg
to the Demerged Undertaking, rncludmg all staﬂ’ employees and workers formmg part of the
E)emerged Unde rtaking pursuant to Partll ofthe Scheme in service: (lncludmg but not |ImltFl:i
to permanent temporary or contractual] lmmed|ately precedmg the Effective Date sha[l be
decmed to haVe ‘become staff, employees and workers of FESL mth effect from the

Appomted Dba te, without any break in their sen.flce and on the bams of contlnmty of service,

_ and the terms and conditions of therr employment w:th FESL shall not be'less favorahie than

those apphmbfe to them as a part of the- Demerged Undertakmg of FCL rmmedlateiv

precedmg the transfer B s

The eq u:table Intorest in accounts/funds of rhe staff emp[oyees and workers |f any, whose
services are vested with FESL, relating 1o superannuatlon, pro\ndent fund and gratuity fund
and’ other funds similar in nature, shall be’ ;dentlfted determmed and vested with the
respectwe trusts/funds of FESL and such staff, employees and workers shall be deemed to
have become members of such trusts/fund-; of FESL Until such t:rr:e, FESL in relation to the
Dernerged Undertaklng may, sub}ect to necessary approvals and permtss:ons, if any,
continue to ma%*e contributions pertammg o the emplovees of the Demerged Undertakrng

to the relevanf: funds of FCL in relatton {0 the Demerged Undertekma

FESL, at any trme after the Sthame becammg effectwe in accordanre wnh the prowsmns
hen.of it ifso required under any law or otherw;s:., wﬂl execute deeds of confrrmatlon or other
wrltlngs or arrangements with any ‘party to any contract or arrangement in relztion to the
Demerged Undertakmg in order to give formal effect to the prows:ons of the Scheme. FESL
shall, under the provisions of this Scheme, be deemed to be authorized to execute any such
writings in relatlon to the Demergad Undertakmg and to carry out or perform aII such

fol malities aor com pllances referred to above, in re!atlon to the Demerged Undertakng

'CHANGE I OBIECT CLAUSE OF FESL

With affect T rom the Appounled Date, and upon the Scheme becoming effectlve, the main

object c[ause of the Memorandum of Assou..ietlon of FESL shall be altered and amended
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provisions of Sections 13 and 14 of the Companies Act, 2013 and other applicable provisions
of the Act. .Accordingly, the Memorandum of Assntiation'of FESL shall be altered‘ and
amended and'ne.ces.'sary revisions in numbering of the clauses inserted shall be carried out,
Thé fb[low!ng clause shall be added to the Memcrandum' of 'Asso-ciatinn of FESL and shall
read as under; ' |
5. Tocarry on the business of importers, exporters, manufacturers of and dealer in aif kinds’

of electrical and non-electrical appliances, e!e'cnlro mechanical devices for do;mestr‘c,
commercial, industrial, hospital uses, and apparatus etc. and all packaging materials

components, parts, accessories, articles and fittings required for thuse purposes.

6. To m&nufacture, buy, sell, exchangef oiter, ffnprove, mark;et, distribute, import or export
or otherwise deal in all kinds of water filters, water pﬁr:'ﬁ'ers or other watér purification
systems of all types and kinds, and allied products to suit the needs of alf sectors of the
society such as dumestic, industries, Government, ‘public, private, inciuding
manufacturing and processing of home reverse osmosis membrane elements and other

related wate‘r_' treatment products.

- 1. To carry on the business of munufacfurfng,' selling, renting: and-servicing. of vacuum

cleaners, water filter cum pun'ﬁers,{-wuteﬁ'andi'-wa_iit water treatment plant, packoged

~drinking water, trading in-electronic:dir t'eamn $ystems, .;s}‘muﬂ household appliarices,

digital security system,'afmoh;fﬁﬁhﬁ? sc:pg.-.;duékfn_ds."oﬁ electrical & non electrical

* applignces etc. S e

8. To supply, underitake and execute .uny works involving or. relatifig_to water purifiers,
waler filters, other products fc_;‘r"; purificotion aof water or other !fqufﬁs_ or materiod of il

kinds.”.-

For the pprposes' of amendmenf_tél in the Me&iorandum of }isso'ciatiénh and Articles of
Associ_atio)n of FESL as provided in .th|s clause, tha consent / appa‘.ﬁvql givel) b.y the members
of FESL'to this Scheme under the ECEQ_,n‘fpani s Act, 2013 and ény 'bj:'i';er apii:ii-::ab_le prﬁvisidr‘:'s
uflhu.z’-\v.;t shéll be deemed to be s:ufﬁéient d no furlﬁer resolu'tion of ruempers of FESL as
required unter the prdvisions of Section 13and 14 of the Companies Aét, 2{5_13 and any other
applicable provisions of the Act sﬂzhail be r_éguired 1o he pas;ed fﬁr rﬁakirig ?u;:fh change /
émendm_ei_lt.‘in the M'emomncium_bf Associajtionzﬁnd Aﬁicles of Assoc-i.atianlo.f FESL and filing
of the cértifjed copy of this Schgr;ﬁe;as sani;_:ti'unéd by tha NCLT, and a printed copy of the
Memorandum of Assucia’tiﬁn _ﬁ:’fr the-pur‘pt’ai&es '?f said Section 13 and :1_4 of the Companies

Act, 2013 and all other appiiéaia[e proﬁisidns of the Act _and the Registrar of Companies,

Mumbai shall register the same and make the




30.3.

3L

31.1.

31.2.

31.3.

_ relanon ro FCL in relation to the Demr-rged Undertaklng _53'

Assocta tion and Articles of Assoc]etion of FESL accordmgly and shali certifv the. reglstratlon

thereof i in accordance with the pro\.rlslons of Sectien 13 and 1

and any other appllcable prowsmns of the Act

FESL shall file with the jurisdictiona‘i Registrar of Companies all

m of the Companies Act 2013

requ:sme forms and complete

the compl:ance and procedurai requlrements under the Act, 1f1 any

LEGAL PROCEEDINGS

1

Upoli Part IIl of the Scheme coming into effect, if any suit, appeei__or other legal proceedings

of whatsoever nature by or ege;nst FCL in relation to the Dem

the same shall not abate arbed iscont]nued orin any way bep

réed 'Unde‘rtaking is pending,

' jl.ldll:lally affected by reason

E}emerged Undertakmg after the Appomted Date as done

of the Demerger and hy anythmg conta ined in this Scheme, bu lthe said smt, appeal or other

Iegal proceedlngs may be contin ued prosecuted and enforced yor aga Inst FESLin the same

_manner and to the same extent as it would or mlght nave be i tontinu==d prosecuted and

enforced hy or agamst FCLin relation to the Demerged Unde aking as Iif this Scheme had

not heen made. In the event that the legal proreedings refe red to herem require FCL in
relation to the Demerged Undertakme and FESLto be ]ointlv treated as parties thereto, FESL
shall be added as party to such proceedmgs and shall prosecute and defend such proceedings
in co-ooorauon with FCL in relatlon to the Demerged Underta mg

‘-.“'
l

NESL undertakes to have all Iegal or ot{her proceedlngs mtttated by or agalnst FCLin re[allon -

{a the Demelged Undertaking referred to above transferred nto its name and to have the
surne contlnued prosecuted and. en forced by or agalnst FE:L;to the-exclusion ot FCLin

rr_lutlon ta the Demerged Undertakmg. .

Aﬂ:er the Effectwe Date, FESL shaII and may, if requlred mi‘riate any legal. proceedmgs in

DEVIERGER NOT -ro AFFECT TRANSACTIONS / CONTRACTS OF rcr. IN.RELATION. TO THE
DEMERGED UNDERTAK]NG. ' .

. The Demerger af the Demerged Undertaklng of FCL and th'e continuance of the said

praceedings by ar agalnst FCLin relatlon to the Demelgec{ Undeﬁaking shal[ not affect

. any tlansactton or proceedings already concleded: by or agalnst FCLi in relation to the

Demerged Undertakmg after the Aopomted Date to the end and mtent that FESL accepts

and adopts all acts, deeds and thmgs done or executed by FCL § in relat:on to the

an!l:[ executed on its behalf.
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33.1.

33.2.

33.3.
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The Sald transfer and vesting pursua nt to Section 232 of the Act shall take effect from

the Appomted Date unless the NCL otherwusc directs.

CONSIDERATION

P

F s . i . -
cheme and | in consrderation for Demerger of Demerged

Upon commg into effact of the S

Undertaklng of FCL mto FESL, FESL

allot equ:ty sllares of face value |

shareheiders uf FCL whose names

of FCLjor to the:r respectwe hen’s

§h_a|l withaut any further appllcatlon or deed, issue and

NR%lO/ each credlted as’ fully paid up, to all the equlty

appear in the reglster of m%mhers as on the Record Date

executars admlnistrators or :other Iegal representatives

or the fs.un:u:esscn's-m-tztle, as the case may be, in the followmg proportlon

1.[

- 15 (Fn‘teen ) fu!fy pwd ug Equn;y.Shan's of INS- 10/ each of FESL sha!! he issued and aﬂotted

o .'.;he E_gufty Sharehofders of FCL a;mnsr i(One) fu!fy pmd up Eqwty Shares af .‘NR 10/

epr:-gh heid 5y them in FCL

;‘
F

Equity hares shell be issued by FESL | 1 dematenallzed form to those equity shareholders of

FCI who hoid shares of FCL in dematmahzed form, in 10 the account in Whlch FESL shares

are helld or such other account as I: mtlmated by the sharehoiders to FCL and / or :ts

I

Regus’crar AI! those shareho!der]s who hold shares of FCL in phvsical form shall also have the

| P
then' acceunt w1th the Deposltory Partu:tpant are mtrmated' 'wrrtmg to FESL.and [ or lts

Reglstrar, otherwme, they would b

iy

e issued equity shares in phyﬁlcel form.

1
5

In casa any sharehoiders shareholdlng inFCLis such that such 5 areho[der becomes entitled

W a fractlcn of any equlty share

i
|? FESL l'ESL shall not ssdle__ fractmna! shares to such

' shareha[der but shall consolldate such fractions and isstie ar d' IJlilt:ut the cunsdlidated shares _

4. 'FESL shali take necessar'-; steps trJ in

dlrectly to a trustee nominated b\,r the Boar_d of Directors df F“SL in that behalf, whu shall

sell such shares in the market at sucI‘ pric_e{s} and at such't rrie(s) as the trustee may in its

«;olf_ dlscretlen dec:de and on such

. Sl
sa e, 'shail pay o FESL, the n =t proceeds {after ded uctian

of applu.able taxes and other expenses mcurred), whereu:on FESL shall, subject to

mthholdmg taxes, ifany; distnhute SL ch sala pror:eeds 1o the cn{ncerr‘ed sharehalders of FCL

in prupo ttion to their respectwe fracuonal entitlemeﬂts i

ease or. alter OF Fe- classify,'(lf necessa ry}, its aut horized

i o
. shere c:apltaE sultably to enable| |‘c to issue and allot equnty shares reqwred to he issued and.

allotted by it under this Scheme I




33.5.

33.6.

. cornplla nce ef the provisions of sectl

33.7.

33.8.

33.9.

33.10. Equity Shares to be issued by FES

_"EBI Circular and no lock-in shall be

d'epesitory system till listing / tred'ir;_g

The equity shares to be issued and a

’rted as promded in clause 33 2 aboue, shall rank par.'

pass_u' in all respects with the fhenée’xii:_t ng equny shares of FESL af-ter the Recnrd Pate.

Appmual of-this Scheme by the-'edui

ether re!evant ar:d apphcable pro

shares by FESL to the equlty shareho

The appreval of this Scheme by the &
to 232 of the Act shall be deemed"'
Compemes Act 2013 and other apph
approvals requ:red in this regard. :
The shares |ssued under this clause :

and ac!rmtted to tradmg of the Stoc

account of the post schemea sharehjﬁi
i

erehulders of FESL shall be deemed to be the due
: 52 and sectlon 42 of the Compan:es Act, 2013, and
Sk

15 of the Act for the lSSUE and ai!otment of equm,r

rs of FCL as prowded in this Scheme

Ity sharehnlders of FCL and FESL under Sectra ns 230
1hve the appreval under sectlons 13 and 14 of the

Le provisions of the Act and, any oth_er consents and

-

, in compllance \mth the applicable laws; ba Ilsted

change pursuant to thls scheme and the re[evant

=1

plicable to the shares :'ilss_ued under_ this clause on

ding paftern-of .IéE'S'L Iﬁi:e-i:n'g exaetl\;ri‘s-imilar to the

sharehoidmg pattem of FCL. FESL shdlll-' make ali requmte apphcatiens and shall otherwise

comply w:th the provisions of the re

take ell steps to prucure the dlrect lis

The equity sheres‘ ailotted by FES

of- FCL and which are held in-abe\;} :
Compenles Act, 2013 or othermse 5:

of Cuurt ur otherWIse, also be. he

.o
bt

In the event of there bheing. any‘ ]: } :

of eny shereholders of FCL, shali he e

i _-f-i]|:

sir

ant SEBI Circular and apphcable Iaws and promptly

gl of the shares lssued by_s |__t pursuant1 to this clause.

'suant I:o the S:herrse shall remam frozen in the

rmission is gwen bv the Stec:k Exchange

in: respect of any Equ:ty Shares '

rsuant to this Scheme-

e/ if any under the p:‘vzsmns of Sectlcm 126 of the

‘pending aE[otment o_ ] ettlement of dispute by order

eyance by FESL.

ing share transfers, {hetht.r lodged or outstandlng,

hpewerf_d prlor to ur e:ven subsequent ta the Record

i CL as If such changes m reglstered hotders were

ny;dthcuItles arising to the

order to remove

l'

the shares issued by 'ESL The Board of Dlrectors of

may aﬂse in-the course, of

Such difficulties 'tha b

istration of new shate o_lders |_n FESL on eccount of




34. ACCOU NTING TREATMENT

respectwe books of account as under :

{341, In the books of _F_ESL

) FESL shall gwe effect to the a..countlng treatment in |ts hooks of account m accordance wrth

e

__the "Acqussmon Method” 'of acoountmg under lndAS 103 {Aooountmg for Busmess
Combmatlons) and any other relevant Indlan Accountmg Standards (Ind-AS} notlF ed unde-r
'the Compames (Indian Accountmg Standards) Ru!es 2015 read mth secoon 133 of the

Compames Act 2013 and generaily accounted ao:ountmg orm'.tpies in lndla as amended

From tlme to time,
34.2. in the booksof FCL' - * -
rCL shalf acwunt for transfer of Demerged Undertakmg to FESL in: rts books oF accounts as -

per Companles (hdran Accountmg Standards} Rules, 2015 ("lnd AS’) as no'-ﬁed under

Sectlon 13 of the Companles Act, 2013 and the clanflcatlo‘ls issued by 1he Insiituta of

Chatterod Accountants of India- ancl on e ciate as r.ieterrnlned m acrord nfe with Ind AS.

- :".
i i

35, comoucr o ousmess : 0

vq-:"‘.!'n-‘
¥

e .
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35.1. FCL |r'1 :eiatlon to the Deme rged Undertaking a5 Trustee

| With !effect from the Appomted Date and up to and moluding Erfe-..twe D.—ne Ft‘..' m relution
10 the [Jemerged Undertaking shali Cciri‘y oe and shal' be tleamed to havo eamed on al!
lhen busmess and activitias as !utherto and sh.all hald and stdnd porsl_s:.r.cl of qno ‘shall be
oeemed have held and stood possessed of FC L m reiatlon to the Demerged Undertaklrg _
‘on aclcount of and forthe beneﬁt of sind in trust for FESL, as FEbL is teklng over Lhe husme';s
as gomg concern FCL in relatlon to tha Demerged Undertakmg shall preserve and carry

| on theh husmess and activities W|t1 reasonahle dlilgence and husrness prudence and shall
netther undnrh.ke any addltional fmenmal colr‘mltments ofam; naturn what..oe'rer, borrow
.my amoums nor incur any other Ileomoes or exoendlture, issue: an\yr udditlonal guaran‘tee

L
mden.n|t|e,~. Ie!ters of comfort ar tommitments either for the.nselves or- ot beshiif of ariy

thlrd partre.., 1eli tmnsfer, altenate harbe, truateage ar anumber or deal with the #ssets

of FU II" r-_lallon tothe Demerg,ec Undeﬂa xlag or Em‘s.r pdrt thereof save and‘except in the
¥

‘ord mary t.ourse of business aé carried o by tnem as on the date of ﬁlmg of thlS Scheme wﬂ.h

-
_ ;he NC! Tor it written oonser:t of FEJL h'tS been ohralneo




35.2. Profit or Losses up to Effective Date

353,

Wlth effeet frem the Appointed Date and upte and mcludmg the Effectwe Date, all proﬁts ar
1ncomee accrumg or ansnng te FCL In relatlon to the Demerged Undertak;ng or alt
expendlture or losses mcurred or dnsmg, as the case may be, bv FCL ll'l relatlon to the
Demerged Undertaklng sha[l for all purpeses, be treated and deemed td be and accrue as

the proﬁts or Incemes or expenditures or losses, as the ease may be ef FESL

Taxes
AII taxes ]:IEIId or pavable hy FCL in relation to the Demerged Undertakmg in respect of the
eperatlons and [ or profits of the bL.smess before the Appemted Date and frern the
appmnted date till the Effective. Date, shall be m account ef FCL-tn relation to the
f}emer "ed Undertaking and in s far as |t relates to the tax payment by FCL m relatmn to
the Demerged Undertakmg in respect of the profts or act:wtles or operatlen of the
busmess after the Appointed Date, the same shail be deemed te be the correspendmg ltern
pa ld hy I-ESL and shall in all proceedmgs he dealt with accordlnglv

Any refund under Income Tax Act, 19671-or other appllceblc. %aws or regulatlons dealing with
taxest al!ecable or related to the bus:ness of FCL En relataon to the Demerged Undertak:ng
aml due te FCL in relatlen to'the Demerged Undertamng conrequent to the asseSsrnent
made on FCLin relation to the Deme rged Unde rta k:ng shall also belcng to and ba received

A![iétaxes bewef“ ts. of any nature, dutles CQ::SES or anv dthe I:ke payments or deductiuns
o §

au.nlc bie tu FCL in relation to the Dernergf..i l.Int:ler’taklr*.;J under erlw l'ax Law up {0 tnr‘

E'{F!ec we Dale shall be deemed to hwe been en uccount ef cr pald by FESI. ar.d the rele\rant

aﬁ'inr:rlrles shall be bound to transfer to tnn aC...CILll'It of and gwe rredit' fer the same to: FESL
! ;i ;-

u‘flﬂn tl'ﬂ pa..smg ofthe order bf the NCLT S o A = i
. ot E :b;!
i ) e i
)

v ol
RED] cncm ¢ PAID UP SHARE CAPITJ-\' OF FES, nmn cnmc LLA TIDN [er INTER- COMPANY
u_uyE 'TIU‘EN'!S :

. The EXIStII'IP share capital i.e, 5hares heId by the sharehe!de & nf FESLi[viz FCL-(udon P’art IHf

ofth rueme becemmg effecl wehprmr 1o Part T cf thu S:I\e|m becommp &fl [r-‘z:iwn anﬂli

Ca ﬂuB“Ed wathout any f-urther appllca‘r-o n; m:t :nstrument or d eed ';.s dn: :niegrdl part




36.2,

36.3.

36.4.

37.

37.1.

The share cemflcate(s} in relationto the sha res he[d by the ex;sting shareho[ders of FESL {| e.
FCL), shall without any further apphcatlon, act, instrument or; deed be deemed to have besn
autornaticaily cancelled andna new share certiflc:ates will be |ssued by FESL in heu of share

certiﬁcates already held bv exlstmg shareholders of FESL in FE ‘ ".

The sald canceltatlon of irwestments held by FCLi in FESL andlthe sa;d reduction in the share
Capltal of FESL sivall be debited/ credlted to capltal reserve m the books of FESL and sha!l be
eﬁected as an lntegral part ofthe Schieme and the orders ofthe NCLTsanctlonmg the Scheme
shali be deemed to be an order under section 66 of the Act conﬁrmmg the reductlon and no

separate sanctlon under section 66 of the Act will be necesse '

Notwmhstandmg the reduction of capltal of FESL, FESL shal[ not be requlred to add *‘And

Red uced” as Sl.lf'fI)( to ]tS nama,

ENE'oRCEMENT OF CONTRACTS, DEEDS, BONDS & DITHEhR xﬂsmu}\rlems:{ ¥

%
[,

.Subject to other promsxons contamed |n thl.a Scheme, al! contracts, deed.., bonds,

aereements and other mstruments of whatever nature uo whlch FCL in relatlon to lhe

Demerged Undertekmg i5 a party subsutmg or hawng effect lmmediately before the

. Amaigamatlon, shaII remain in full. force and effact agam.,t or, as the caee may be, infavour:

_ L shaﬂ be bound by ihe terma thereof the rbllgations ard dutles there under, and. the

of FFSL and may he enforced as fully and efFectlvely as if mstead of FCL in re!atlon to the
DemE rged Undertakmg, FESL was. 1 party thereto Without prejudlce to the other provisions
of thll‘ ¢cheme and notwnhstandlng the fact that demerged and vestmg of the Demerged

Unde rtekmg occurs by virtue of th:; Scheme ltself FESL may, at any time after the coming

:jto :effect of thls Scheme in eccordﬂnce with the prowswns ilereof if so reqmred urider anv .

Wi O -olhe rwase, take such actions and execute such deeds confl._matlons or other writings

r:r|angements to which FCL in n.letlon 1o the Demerged Und :rtakfng is a party or any

L
i
oy

: h wrnmﬂs on behalf of FCL in relat:on to the Demerged Undertalong and to zarry out or

' perform all such formalmes or compltanoes referreci to above on the part of FCL in relatton

. I 1he avosdence of doubt and without pre,rucilce to the generahw of the foregotng, itis

fled thﬂt upon the commp into effcet of this Scheme, al! consents permlssaona, !lcenses, '

o lfu:ates clearances, authontles -powers of attornev g[ven bv, issued tor or E*:ECUtEd in

r of FCL in retarlon to the Demerged Unde"takmg shall stand tran ferred to FESL and




38,

38.1.

38.3.

192@

nght= and beneﬂts under the same 5hall be available to FESL FESL shall recewe rele\rant

appmvals from the Government Authontles cuncerned as ma\,f be necessary in this behalf

;HANqﬁ OF NAME OF FESL; B

Uponthlsscheme becommg eﬁ’ectrve, mthautanvfurther act instrument or deed the name
gf FESL 5hall be changed o “Eureka Focbes J.Irnlted” Further the name “Forbes En\nro
[ i

'qblut ons leited" 'whereuer aceurs in the memurandum of assocmtion and articles of

assuaatlon of FESL shall be su bstltuted by such name.

_:; _'-_r
:.l g 0

. The approval and consent afthls scheme by the shareholciers of FESL shaJI be deemed 1o be

the apprwal ufshareholders by way ofspeclai vesolution undersectlon 13 ofthe Compames
At.t 2013 for change of name of': FESL as contemplated herein and sha!l be deemed 10 be
suff‘c ent for the purpose of eﬂ'ectmg the amendments in. the memorandum of association
qnd artlcles of assuctatlon of FESL in rciation to the changemf name af FESL in accordance

'?_mesmns of the Companles Act, 2013, Thr_l sanct:on aFthls scheme by the NCLT shall

; E.'_'_:'Iemed and no further reso[utton(s) would be requred'tu be separately passed to be
3 mg wa'rh the provisions of theI Companles Act, 2023, fur the purnose of nﬁectmn the
g 'ln name of FES!. .
!

T‘he-Board uf D:rectors and the shareholders of ErL shai[ not have any chjection to the

aduption ana use of the name “Euraka Forbes Lumted” by FF.SL pursuant to the scheme
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0.
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! C i . o .
PART V - GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT

39.1, Necessary applicat'inns and / éur petitions by'ATrTiL EFFSL, EFL, FCL and FESL shall be made for

the san(.tlon of the Composite Scneme of Arrangement to the NCLT, for sanctloning of this

dChEITIE under the prov:smns of Iaw and ubtam aii approva[s as may be reqmred under the

law. ?
|
MIOBIFICATICN OR AMENDMENTS TQ THE SCHEME

lI

40.1. aubject tc appruval of NCLT the respectave Boards or the respectwe authonzed

representatwe appomted by the Board of ATPL EFFSL, EFL FCL and FESL may make
modlf‘catmns or assent to any modifications, a]teratlons or amendments of this Scheme or
am,r condltlons wh:ch the NCLT and /orany other competent authorlw may deem fit to diract
or impose and the said respective Boards and after dissolution of ATPL EFFS!. EFL the Board
nf FCL ‘and FESL may do all such acts, thmgs and deeds necessary in connection W|th or to
c.arry out the Scheme into effect and take sucn steps as may he necessary, desirable or
proper to |esolve any c[nuhts,fdlrﬁcultles or questions whether by reason of any order of the

i\.CL‘I or any directions or arder of ariy other authorltles or othermse howsuever arising out

LY
o
F

_of, ugder or by virtue of this §cheme anl:[-/ or matiers concerned or connected therew:th.

40,2, ATPL EFF St EFL, FCL and FESL may wathdlaw thls Scheme prior to the Effactive Date at any

41,

fln':e
SCHEME CONDITIONAL ON APPROVALS./ SANCT I_ONS

The Scheme is cohditi_onal’upon and eubject to;

P

#1.1. The appraval bv'therequisite majorities of the respective ‘members and / or creditors

(rm.lud:ng but not limited to aecured and unsecured) of ATPL, EFFSL EFL FCL and FESL, as
nequnnd under the Act and directed by the NCLT.



. o 1992

41.4. The requisite orders of the NCLT beiﬁg obtained for sanctioning the Scheme Undgr Section

230 read with Section 232 of the Act being filed with the-concerned Registrar of Companies. -
42, dPERATlVE DATE OF THE SCHEME

42.1, The Scheme, although operative from the Appointed Date, shall become effective from the

Effective Date.
- 43, BINDING EFFECT

43.1. Upon the 5cheme becoming effective, the sa ma 's'hzill be binding on ATPL, EFFSL, EFL, FCL and

FESL and ali concerned parties without any further act, deed, matter or t'hing.
44, EFFECT OF NON-RECEIPT OF APPROVALS

44.1, In thg event ah? of the said approvals or sanctions referred tolabove not Eeing obtaiﬁed or -
co nditiohslenumerated in the Schgme not being.complie_d with.,. or forany other reaseon, the
Sch_éi'ne cannot be implemented, the Boards of Directors or committee empowered thereaf
of ATPL, EFFSL, EFL, FCL and FESL shall by riutual agreement waive such conditions as they

~ co nsijcler app-i'a'priaté to give effect, as far as possible, to'this Scheme and faifing such mutuaf

agreej:me'ht, the Scheme shall hecomg null and void and shall stand revoked, cancelled and
be ofz‘ no effect and each party shai! bearand pay their respective costs, charges and expenses

in connection with the Scheme.
45. . GIVING EFFECT TO THE SCHEME : | T

25.1. For the purpase of giving effect to the Schieme, the Board of Directors of ATPL, EFFSL, EFL,
FCL and FES‘Lk or any Committee thereof, is auth'oriz'ec?'tg give such directic;ns as may be
necessary or desirahle and to séttle as they may dee.m fit, any question, doubt or difficulty
that m'a\! arise in connection with or in the warI;:ing of fhe Scheme and to do all acts, deeds

and things necessary for carrying into effect the Scheme:.

DECLARATION OF DIVIDEND, BONUS, RAISING FUNDS, ETC.

. ATPL, EFFSL EFL, FCL and FESL shall be entitled to declare and jpay dividends, whether interim
or final, to theirire‘épective shareholders-in respect of t'he'-iat:copnt'ing'péi'iod prior to the

Effective Date but only in the ofdinary course’of business. Ar;y declaration or payment of




46.2,

46.3,

46.4,

46.5.

47.

“appraval of the shareholders of ATPL, EFFSL, EFL, FCL and FESL, respectively, |

1023

applicable faws. It is clarifled that prior approval of any-of the Board of the Directars shall
not be required for payment of any dividend already snnounced or declared but yet to be

pafd,_b;,r either of ATPL, EFFSL, EFL, FCL and FESL to its shareholders.

EFL or FCL in relation to the Demerged Undertaking shall not utilize the profits or income, if
any, for the purpose of declaring or paying any dividend 1o its shareholders or for any other ~
purpose in respect of the period falling an and after the Appointed Date, without the prior

written_'cbnsent 'bf the Board of Directors of FCL and FESL respectively.

Itis élariﬁec} thét the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shali not be deemed to tonfer'anv right on
any mlémber of ATPL, EFFSL, EFE, FCL and FESL to demand o.r claim any dividends which,
suﬁjebt to thé provisions ofthe Act, shali be entirely at the discretioh ofthe ”respelctive Board_s‘

of Directors of ATPL, EFFSL, EFL, FCL and FESL and subject, wherever neces[sary, to the

Sﬁbject to clause 24.1, EFL shall ba entitled to raise funds from any person at any time up to
the I_Effecfive Datg, provided however that FCL shall continue to hold 100% of the

sharehblding in EFL up to the Effective Date.

FCL shall be entitied to raise funds from any person at any time up to the Effective Date.

CoSTS -
All costs, charges, taxes including duties, levies and all other expenses, if any [save as
expressly otherwise agreed) arising out of or incurred in carrying cut and tmplementing this

Scheme and matters incidental thereto shall be borne'bv FESL,

L




Annexure 1

List of immovable Properties

Er.
~ Na. '

City

Type of
Property

Property details

Mumbai

Corp. Office

B1/B2 701 Marathon Innova, o
Marathon NextGen, Off. Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013

mMumbai

Residential

Flat No. 701, 7th FInor,Sterling Sea Face, “A"
Wing,Dr. Annie Besant Road, Worli, Mumbai— 400
018, '

Mumbai

Residential

Flat No.1103, ch Floor, Sterling Sea Face, “B”
Wing, Dr. Annie Besant Road, Worli, Mumbai -
400 O18. , - '

Thane

-Residential

Eden Wood “Cedar House” Co-op, Hsg. Society
Ltd., Flat No.S-_C, Eden Woods, Village Chitalsar,
Manpada, Smt. Glady's Alvares Marg, Thane
(West} —400 061, ' o

Thane

Residential

Eden Wood “Cedar House” Co-op, Hsg. Society
Ltd., Flat:No.8 D, Eden Woods, Village Chitalsar,
Manpada, Smt. Glady's Alvares Marg, Thane
{(West) ~400 061, - ‘

Thane

“1

Residential

Eden Woocd “Cedar House” Co-op, Hsg. Society
Ltd., Flat No.9 C, Eden Woeds, Village Chitalsar,
Manpada, Smt. Glady's Alvares Marg, Thane
{West] —400 061, o

Navi Mumbai -

_Turb he

Warehouse

D-28/3, TTCndl, Aréa B&hind .
Turbhe Telephione Exchange, . -
Turbhe, Navi Mumbai - 400 705.

Mumbai

Residenttal

Sarkar Castle {:o-op._Hsg.'_,Spc. Ltd., Flat No. 501,
%th Floor,. 43 Chimbai Road, Bandra
(west)nﬂumb“_ai—éggoslo' e

Kolkata

Office

Shop No.201, 2nd Floor, South End Conclave, R. B.
Connector; EKADP, Kolkata 700 078. - .

Kolkata

Residential

Vedic Village-Unit No. L—F3
Shikharpur, P. S. Rajarhet :
North 24 Pa'r_génas, Kolkata 700 135

. Lucknow

Office

3rd f_lpor,.Nikhilesh-_P,alaqe, Opp.Jawahar Nagar,

164/ 17-4, Ashok Marg, Lucknow — 226 0012

Jaipur

ﬁf’fice

Shop 'No: 203 & 204, 2nd Flear,The Guman _1i,
“A" Block, Opp: Tagore Public School, Vaishali
Nagar, - SR

Jaipur -~ 302 021,

Indore

Office

| Sapphire heights, Plot No.12,

Unit'No. 402-408, 4th Floor,

Agra - Burr'iba'y_Rdad,
Indore — 452 008.
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. Ahmedabad

Dfﬁce

Navrangpura

2nd & 3rd Floar, CLOUD-3,

81/1, The Swastik Co. Op Hsg Soc/| Ltd,,

Ahmedabad- 380 009.

15 |

Surat

Office

Shop No. 2, 2nd Floor, +
Shiv Pooja Shopping Centre,
City Light Main Road,

Surat =395 007,

i6

Ba roda

Office

Office NO. 102, 1st Floor, . |
Ivory Terrace, R. C. Dutta Road, Alkapurl,
Vadodaraa — 390 005, -

i7

Bhubaneshwar

Office

Bhubaneswar —751009 »

Ground Floor, Bharati Tower, |
A- Black, Forest Park,

13

Chennai

Office

iG. N. Chetty Road. T.. Nagar, Chennai

Shop No. B4 on 2nd Floor, "AnmoiJPaIam”, No.88,
600 017

ig

Chennai

. Dffice

Shop No. B5 on 3rd Flaor, “Anmol Palaru" No.88,
G. M. Chetty Road. T. Nagar, Chennat 600 017

20

Chennai

Office

Shop No 'C5 & D5 on 3rd Floor, "Anmol Palani”,
No.88, G. N. Chettv Road, T Nagar, Chennar
600017 _

21

Myderabad =

Office

[1Unit No‘ 506, 5th Floor, Pavani Prestige,

Commercial Building Complex, 6-3-

|789,Ammerpet, _
| Hyderabad — 500 016.

22_-

Hyderabad

Office

Unit No. 507 & 508, Sth Floor,Pavani Prestige,
Commercial Buﬂdmg Complex 6-3-
7893Ammerpet . e
Hyderabad —500 016,

23

1

: _Cochin

Office

Ath Floor, Tutus ToWer, NH —47, Bye-Pass Road,
Padivattom, Cochin -682 024.

24

bangalore

Facto ry'

No. 143, C-4,E.orﬁma's§hd ra-industrial Area, Off
Hosur Road;Bangalore - 560099 RN

25

Dehradun

Factory

Khasra N0.3946,3961-62, Lal Tappar Industrial
Area Majn Grant, Dehradun-248140 '

26

Pune

Office

201 8 an Flcor The Orion”
5, Koregaon Road, Pune - 411 001.

.Ir'n'dia'n. Subsidiaries

Annexure 2

" List of SUhSIdIEI‘IES and Jnlnt Ventures

Name of Companies

% held by EFL

‘Forbes Enwiro Solutions Limited (“FESL"} .~ 100

Forbes Facility Services Private Limited (“FFSPL) | . 100

Forhes Aquatech Limited

66.67
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Indian Joint Ventures

1626

Name of Companies

% held by EFL_

Forbes Concept Hospitality Services Private Lim ited 50
Infinite Water Solution Private Limited ‘I 50
‘Overseas Subsidiaries _

Name of Companies % held by EFL
EFL Mauritius Limited — Mauriiius 100
Forbes Lux FZCO - Dubal 100
Euro Fc;trbes Ltd - Dubai - 100
Fﬁrbes Lux International AG - Switzerland 100
LIAG Trading and Investments Limited — Dubai 1Dﬁ

| Eux (Déutsch!and) GmbH - Gerrna.ny ’ 100
Lux Hungaria Kereskedelmi Kft. — Hungary 100
Lux International AG — Switzerland 100
Lux Italia srf —ltaly {in liquidation) _ 100
Lux Norge A/5 —Norway 100 -
Lux Oesterreich GmbH - Austria 100
Lux Schwelz AG — Switzerland 100
Lux Internatilonal Services & Logistics GmbH (formerly: 100

“Lux Service GmbH) - Germany - 3 |
Lu_x PrbfesSiongl SA {formerly: Lux Aqua Paraguay SA)‘— 100
Paraguay ' | T .
Lﬁx del Paraguay SA - Paraguay 30
Lux Welity Polska sp. z.0.0, — Poland 100

Overseas Joint Ventures
Name of; Companies % held by EFL

AMC Cookware Limited - South Africa

50




Annexure 3: List of companies {Lux Graup}

Name of Companies

% held by EFL

EFL Mauritius Limited — Mauritius

100
| Forbes Lux International AG — Switzerland 1(5_0
LIAG Trading and Investments Limited — Dubai {I|qmdated) 100
Lux (Deutschland) GmbH - Germany {liquidated) 00
Lux Hungaria I(ereskedelmi Kft. —Hungary lbU
Lux International AG — S_witzerlandl 100
Lw; Italia srl - ftaly {liquidated) 100
Lux Norge A/S — Norway {sold) | lﬂc;
| Lax Qes‘térreich GmbH —Austria ldD
i Schwe AG ~ Switzariand 100
Lux Intemétional Semices-&h Logistics GmbH {(formerly: Lux 10'5
Service GmbH) —Germany
Lux Professional SA (formerly Lux Aqua Paraguay SA] 160
Paraguay
Lux del Paraguay SA - Péraguay 80 -
_ Lux Wellty Polska sp. z.0, 0.~ Poland .100

AMC Caokware Limited — South Africa

30%
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Class 1

Class 3

Class 5 _

Class 6
Class 8
Class 8
Class 10

Class 13

' Class 16

Class 17
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“Annexu ré 4; List of Classes (Forbes Trademark)

Class 19 {;flass 31
' '
Class 20 (i:!ass 32
Class 22 Ciiass 33
Class 23 leass 34
Class 24 Class 35
i
Class 25 Class 37
Class 26 Class 41 "
Class27 Class 44
Class 29
Class 30
Certified True Copy S
Date oprp]ication_?_-:E—/G ! /Qa 2
Number of Pages _ g6 -
Fee Paid Rs._._. 3%
Applicant calied for collection copy on.Bl a1 f Lo
Copy prepared on__ 2\ | e (2o 22 :
Copyissuedon____21{ [o1 | 2o 94

Deputyf Registrar
National Company Law Tribunal,

Mumbai Bench -




