BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENCH, AT

MUMBAI
CA ([CAA)NO. _____ OF 2024
Iy the matter of the Companies Act, 2013
AND

In the matter of Sections 230-232 the Companies Act, 2013
alongwith other applicable provisions of the Companies Act, 2013

ind Rules framed thereunder for the time being in foree;
AND

In the matter of Scheme of Merger of NICO EXTRUSIONS LIMITED
(Transferor Company] with METALLOYS RECYCLING LIMITED

(Transferee Company) and their respective sharcholders and

creditors;
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4023 of the ‘Applicant Company No. 27
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3. tuG" 238-332 |

Scheme of Amalgamation /Merger.

4. Exhibit “H" 333-338
Certified true copy of the Board Resolunon dated

25% January 2024 passed by the Board of
Directors-of ‘Applicant Company No. 1', approving
the Scheme

5, S b 339-343

Certified true copy of the Bourd Resolution dated

25% January 2024 passed by the Bpard of
Directors of ‘Applicant Company No. 2°, spproving
thie Scheme

B. Exhibit “J" F44-347
Copy of the certificate issued by the statutory
muditer of ‘Appheant Company Ne. 2' for

arcounting treatment for mergor

7. Exhibit "K" ‘348-362
Valuation report from CS Shrevansh M. Jain,

Registered Valuer [S&FA) dated 179 January
2024

For Abbas Lakdawalla & Associates LLP
‘Practicing Company Becretaries
x Unique Code: L2021 MHO10000

Dosignated Partner
FCS8: 11166 CP No: 23010
DIN: 09130520

Date: 18/03/2024
Place: Mumbai
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SCHEME OF MERGER

AMONGST

NICO EXTRUSIONS LIMITED,.. Transferor Company

METALLOYS RECYCLING LIMITED.., Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS
UNDER SECTIONS 2380- 232 READ WITH
OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 2013

o
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Lo
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Preamble |

|

This Scheme-of Arrangement is
presented under Sections 230

to. 232 rtead with olher

applicable provisions of the
Companies Act, 2013 for
merger of Nico Extrusiens
Litited ("Transferor
Company”) info Metalloys

Recycling Limited ("Transferee

Company”).

This Scheme of Amalgamation

also provides for Various
-other maltters consequentia!
or  otherwise integrally

connected herewith.

A “Nico Extrusions Limited” is a
limited company incorporated

under the Companies Act, 1956

on 23/02 /1996 having
Corporate  Identification Neo.
(CIN}):
UZ8113MHI1996PLCOS7S88
and having its registered office
at Gala no 14, Niraj Industriel

Estate, Off. Mahakali Caves

A ) \ V\,i'
'] '\\.—'\ Il!r
vy
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Road, Andheri (East), Mumbai |
City, MUMBAI, Maharashtra,
India, 400093 (the “Transferor
Company”|.

The Mzgin -object of the

Transferor Company is noted

as umder:

1. Te manufacture, process,
mine extract, recycle, alter,
improve; refine mix, buy,
sell, Import, export, and deal
in zinc, copper, brass, zinc
sulphate, copper sulphate,
zine chloride and other non-

ferrous metals, alloys, ash,

serap, chemical compounds
and minor metals.

2. Te manufacture, process,
fabricate, draw, roll, re-roll,
buy, sell, import, export and
dea! In bars, rods, flats,
Squares, shalts, ingots, |

Piots; utensls; s, wite |

products, | hails,  screws,
hinges, sheets, plates,

expanded metals, strips,




4 L]

hoops, rounds, circles,
angles, parts and
components made ol all kird
of [Errous and non-ferrous

‘metal,

“Metalloys Recycling Limited"
is a Limited Company,
originally having incorporated
under the Companies
Act, 1956 under the name
“Dhakad Metals and Chemicals
Private Limited on 23/04/1887
thereafter the name  was
changed o “Padma Nulrients
Private Limited” w.eif.
10/12/1987 and subseguently
changed to "Metalloys Recycling
Private Limited”® wee.f.
27/01/2016 =and thereaflter
cenverted to a Public Limited
Company wef 0Q3/02/2016,
having Corporate Identification

No. (CIN):
U13205MH1987PLC043227 and
its registered office at 12-12A,

NIRAJ IND. ESTATE, MAHAKALI
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| CAVES, NEAR PAPER BOX, |

ANDHERI - EAST, MUMBAIL
Mahgrashtra, India, 400093
(the *Transferee Company”).

The Main object of the

Transferee Company is noted

as under:

1. To manufacture, process,
mine, extract, recycle, alter,
improve, refine mix, buy, s=il,
import, expurt and deal in
aluminium, =zinc,  .copper,
brass, zinc sulphate, copper
sulphate, zine chloride, and
other non-ferrouus mefals,
alloys, ash, scrap, chemical
compounds and minor
malaly,

2. Toe manufaciure, process,
fabricate, draw, roll, re-roll,
by, sell, Imiport, export and
deal in bars, vods, Tlats,
sguares, nafis, ingots, pipes,
utensils, wire, wire producrts,
nails, screws, hinges, sheets,

plates, expanded metals,

kw\ =

: 1.1:.11:%1}:';_}

9)
q""a’ -

Y]
L
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strips, howvps, round, circles,
angles, parts: and
components made of all kind
of ferrous and non-lerrous

metals.

Rationale and purpose of

Scheme:

Conkidering. the present
business scenario and the
similar main business objects of
both the Companies under one
entity whereby create a brand
and synergy of business to build
a stronger and sustainable
business leading to corporate
and operating synergy allowing
better use of resplurces and
greating 2  stronger fnancial
base, the Bpard ol Directors of
both the Company propose 1o

nierge Nico Extrusions Limited




into Metallovs Recycling
Limited. The Scheme shall

enable the Transferee Company

to reap several  benefits

including:
i. synergy of operations lor
achieving organization

effectiveness; optmisafion  of

use of resources and erealing

stronger financial hase;

ii, rediction of stalutory and

legal complianice requirements;

iii. ocverall cost mahagement

| v, Ratjonalizing costs by

eliminaring 'multiplee record
keeping and administrative

functions;

v. combine the activities and
opersfions of all compames
into & single Company [or

synergistic linkages and the

benefit of combited financial
resourees. Thes sams will be
reflected in the profitability of

the Transferee Comlpany

7
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This Bcheme ol Arrangement, i
epproved, will be beneficial to
both the companies, their
sharenolders, creditors,
employvees and all concerned
and will enable them to dachieve
and Tulfil their objective
through the combined entity
more elficiently and

economically,

Accordingly, il is proposed that |

the Transferor Company be
merged with the Transferee
Company, followed hy the
dissclution without winding up
of the Transferor Company
pursuant to Sectiobns 230-232
of the Cempaniss Act, 2013
[the Act] and other relevant
provisions of the Act, i the
manner provided for in Lhe

Scheme,

Keeping i view the proposed
mergsr the Transferee Company
proposes  te enhance iis

business operalion acuvities

\J‘
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by way of merger of Transferor |

Company with the Transferce

Company.

G The merger of the Transferor "

Company with the Transferes

Company pufrsuant to this
Scheme shall take place  with
effect from the Appointed Date |

(as defined hereinafter).

H The merger of the Transferor
Company with the Transferee
Company in accordance with
this Scheme will be in
compliznce with the provisions
of Section 2{1B] of the Income

Tax Act, 1951, such that:

. all the properties of the

Transferor Company
immediately before the mergsr
shall become the property of

the Transferee Company, by

virtue of the merger; and




all the liabilities of the
Transferor Company,
immediately befors the
merger, shall Dbecome the
Hahilities of the Transferee
Company, by virtue of the

MEerger.

This Scheme  has beaen

drawn up to comply with the
conditions relating to merger
as included in the definilion
of *amalgamation”® as
specified under Secten
2(1B] of the Imcome  Tax
Act, 18981: If any term or
provision of the Scheme is
found or interpreted to be
inconsisient with the sad
provisions, dncluding
resulting from an
amendment of law or far any
other reasen whatseever, the
Scheme may be modified in
the manner provided in this
Schsme 1o ths extent

determinsd  mnecsssary to

10



comply with Section 2(1B) of
the Income Tax Act, 1961.
Such modification will
however not affect other

parts of the Scheme.

This Scheme is divided into

the followingparts:

Part I, which deals with

) 7
the definitions and share
capital of the Transferor
Company and the
Transieree Company,

ii. Part Ii, which d=als with
the merger of the Transferor
Company with the
Transleree Compally,

1L Part TI1, which deals with the

dissolution without winding
Up af the Transferor
Company, ACCOLNTITHE
treatment and general terms
and conditions applicable to

this Scheme; and

I

11



iv.

Part IV, which desals with the
conseguent issue of squity
shares by the Transferce
Company Lo the
shareholders of each of the
Transferor Company
pursuant to the provisions of
sections 230-232 and, other
televant provisloris of the

Companies Act, 2013

PART 1

Definitions and
Interpretation

2.

Im ths Scheme, Tanless
repugnant to the meaning ar
contexi thereof, the following
expressions shall have the

following meanings:

2.1.1

*Act" means the Companics'

Act, 2013 (to thes extent of
the sections thereof  thét
have been Brought into force)
and the rules and
regulations made thereunder
as the wcase may be and

shall mciude any

\JJ
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statutory modificatior,
re-enactiment or
amendments thereto from

time to time;

“Appointed Date” means
Ol1st April 2023 or such
other dzte as may be
derermined by the Board of
Dirertors of the Transferor
Company and the
Transleree Company and
as approved by the Central

Governmant;

*Board of Directors” or
*Board” in relation te each
of the Transferor Company
and the  Transferee
Company, as the case may
be, means the Board of
Directors & XMP of such
company, and shall include 2
committe® duly constituted
and authorised for the
plirposes of matlers
pertaining to the mergel, the

Scheme andjor any other




matter relating thereto;

2.1

“Effective Date”™ means the |

date on which the certified
or authenticated copies
of the order(s) sanctioning
the Scheme, passed by
NCLT is filed by the
Transferor Company and
Transferce Company with
the Registrar of Companies,
Mumbai. Any relerences in
this Scheme ta the “date of
coming inte effect of this
Scheme” or Yeffectiveniess  of
the Scheme® or “Scheme
taking effect” shall mean the

Elffective Date;

2.1.5

“Emplovess” mean the
employees, if any, of the
Transferor Company, d4s on

the Effective Date;

O

o S
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2.1.6

"Encumbrance” imeans any

‘options, pledge, morigage,

lizn, security, interest, olaim,
charge, pre-emptive right,
casement, limitation,
atiachment, resiraint or any
other encumbrance of any
kind or nature whatsoever,
and the term “Encumbered”
shall be

construed

accordingly,

217 |

*Covernmental Authority”

cans any applicable
central, state or lneal
government, legislative body,
regulatory or administrative
authority, agency or
commission including a
stock exchange or any colrt,
tribunal  beard,  bureay,
instrumentality judicial
authority, agency or
commission  including a
stock sxchange or eny COUrt,

tribunal beard, bureau,

18
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instrumentality judiclal or
arbitral body including
Regional Director, Registrar
of Companies, Official

Liguidator or any other body,

elc;

12.1.8 |“Liabilitics™ shall have the
meaning asgigned to it in
Clause 9(a) hereof;

2.1.9 |*NELT or  Tribunal®

means the Mumbai Benich
of Natiotial Company Law
Tribungl and the National
Company Law  Appellate
Tribunal and the National
Company Law  Appsliate
Tribunal or any other
competent ﬂ;milwrir;s as
constituted and authorised
as per the provisions of the
Companies Act, 2013 for
approving any scheme of
arratigement, compromise or
reconstruction of comparies
under Sections 230 - 232

and ather applicable

e

n
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provisionis of the Companies

Act, 2013;

2.1.10

Record Date’ means the date |
fixed by the Board of
Directors of Transferor and
Transferee Companiés for the
purpese of determining the
sharsholders to whom the
new shares of the Transferee
Compeny shall be issued
and allotted pursuant to the

provisions of this Scheme.

2.1.11

‘Scheme of merger' or
‘Compaesirte Scheme of
Arrangement’ or ‘Scheme’ or
‘the Scheme’ or this Scheme’
means this Composite
Scheme of Arrangement in
its present form submitted
to the National Company law
Tribunal, Mumbai Bench or
any other appropriare
authority, as amended or
motdified in accordance with

the provisions hereof,




2.7.12| “Transferce Company”
means Meralloys Recycling
Limited;

| 2.1.13| “Transfercr Company”
means Nieo Extrusigns
Limited;

1 2.1.14| *Undertaking” shall mean

the entire business and the
whole of the undertakings of
the Transferor Company as a
going concern, -all its assets,
rights, licenses and powers,
and all its debts,
outstandings, Habilities,
duties and dbligations as on
the Appointad Date
including, but not Iin any
way limited to, the following:

All the Assels and propertics

(whether movable or
immovable, agricultural and
nan-ggricuitural Financial
assets, leases  (including
lease rmights], hire purchase

contracts and assets, lending

contracts, rights and henefits

%
|.__'|-I
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| arrangements of all kind,
privileges and all other rights
including sales tax deferrals,
title, interests, other benefits
(including tax  benefits],
éasements, privileges,
liberties and advantages of
whatsosver nature and
whergsoever situnte
belonging o o in  the
ownership, power or
possession and in  the
control of or wvested In or
granted in favour of or
enjoyed by the Transferor
Company or in connection
with or relaling to ‘the
Transferor Company and all
gther interssts of whatsoever
oaturs belonging to or Ia the
ownership, power, possession
or the control of or vested
in or granted in favour of
or held for the benefit of or
enjoved by the Transferor

company in India or Abroad

qs,;alu "}\
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under any agreemeht, N

benefit of any security
grrangemernts or under any
guarantees, TEVETSIONS,
POWETS, municipal
permissions, tenancies in
relation to the office and/or
residsntial properties for the

emplayces or other persons,

guest houses, flixed and other

intellectual properiy rights of
any  hature  whatsoever,
rights to wuse and avail of
telephones, telexes, lacsimile,
email, internet, leased lne
conmnections and

installations facsimile, email,

internet, leased line
connections and
inslallations, utilities,
glectncity and olher

Services, rescrves, provisions,
funds, benefits of assets or
propetiies or other interest
held in trust, registrations,

contracts, engagemenls,

l\m\k
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by the Transferor Company,
whether in India or abroad.

a) All agresments, rights,

contracts, antitlements,
licenses; permits,
permissions, incentives,

approvals, registrations,
tax deferrals and benefits,
sybsidies, concesyions,
granls, rights, c¢laims,
leasss, tenancy rights,
liberties, special status

and other benefits or

privileges and claims as

o any patents,
trademarks; designs,
quota rights,
Engagements,
arrangements,

guthorities, siloiments,

sscurity arrangemsnis (o

the extent provided
hersin), beneflts ol any
guarantees, reversions,
powers and all other

approvals of every kind,

A58
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nature and description

whatsoever relaling to

ths Transferor
Company’s business
activities and
operations.

b) Entitlements, including

tenancy rights, held by
the Transferor Company
aor which may sacorue or
become due to it as on
the: Appointed Date  or
may become so due
or entitled to thereaftes.

Alll intelleciual properwv
rights, designs developed,

records, files, papers,

computer  programmes,
manugals, data,
catalogues, sdles
material, lists af

customers and suppliers,
ather cusiomer
information and all gther
records and documents

relating to the Transferor

&~
o
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Company's business
golivittes and operations,
Amounts claimed by the
Transieror Company
whether or not so recorded
iz the books of account of
the Trensferor Company
from any Governmental
Authority, under any law,
act or rule in force, as
refund of any tex, duty,
cess or of any excess
payment.

Right to ATY claim,
whether preferred or made
by the Transferor
Company or not, in
respect of any refund of
tax, duty, cess or other
charge, ‘'including any
erronecsis Or EXLCESS
payment thereof made by
the Transferor
Company and any

mterest thereon, with to

any law, set or rule or

15




Scheme mads Dby the |

Governmental Authority,
and in respect of set-off,
carry forward of un-
absorbed losses,
availability of Minimum
Alternate Tax  credit,
deferred revenue
expenditure, deduction,
cxemption, rebate,
allowance, amorlizalion
benefit, ete. under the
Income-tax Act; 1961,
deferment of sales tax, any
benefits under Package
Schems of Incentives
under respective staie
laws as applicable, the
Cenval/ Modyat credit
balances under thie
Central Excise Aat,
1944, and the Input Tax
Cradit balance undet
Integrated  Goods  and
Servicee Tax Aect, 2017,

Central Goods and Service

>
rs
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Tax Act, 2017, State Goods
and Service Tax Act, 2017
and Union Territory Goods
end Service Tax Act, 2017,
or any other or like
henefits under the sgid
acts or under and in
accardance with any law
or aclt or any lew or act
which may be enacted iIn
future inclading but not
limited te Goods and
Service Tax.

All debts (secured and

unsecured), liabilities
including contingent
liabilities, duties,
leases of the
Transferor Cormpany
and all ather
obligations of

whatsoever kind, nature
and description
whatsoever and
haowsoever arising, raised

or incurred or utilised.
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h)

All other obligations of
whatsoever nd,
including liabilities in
respect of the employees
of the Transferor

Company with regard lo
the payment of gratuity,
pension benefits and the
provident fund or
compensarion, i any, in

the event of wvoluntary

retirement or
retrenchment.
All Employees of

the Transferor Company.

2b
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2.2

References to Cluuses, sub- |
Clauses and Reeitals, unless
otherwise provided, are to
claunses, sub-elauses  and

recitals of and to this Scheme.

2.8

The heaéings herein shall
not affect the consiruction

af this Scheme.

2:4

Unless the context otherwise
requires, reference Lo any law
or to any provision thercol
shzll includs reférences to any
such law or ta uny
provision thercol as it may,
gfter the date: heregofl, from
time 1o time, be amendsd.
supplemented or re-enacted,
or to any law or any
provision which replaces it,
and any reference to a
statutory pravision shall
include any subordinate
legislation made from time to

time under that provision.
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2.5

The singular shall include the
plural and vice versa; and
references to one gender

include gll genders.

2.6

Any phrase introduced by the
terms “including,” “include”,
*in particular" or any simlilar
expression shall be construed
as illustrative and shall not
limit the sense of the words

preceding those terms.

2.7

Reference 1o a person includes
any individual, firm, body
corporate (whether
incorporated or notj,
Governmental Authority, or
any jelnt arrangements,
association, partiiership,
works council or employee
rep‘re’senlat‘iv:s body (whether
or not having separate legal

personality).

| Date of Taking Effect

The Scheme in its present
form or with any

muodification{s) appreoved or




directed by the NCLT or any
amendment(s) made under
this Scheme shall be dsemed
to be effective from the |
Appointed Dale but shall be
operative from the Effective

Dat=.

i ¢ Capital

4.1 Transferor Company |

. The share capital structure of |
the Traansferor Company as on

Olsgr April 2023, is as under:

Particulars Amournt '
[Rs. ) !

Autharised Share
Crgorals .
50,00,000 Equity |5:00,00,000
Sheres of Rs

104- each

Totul 5,00,00,000
Issued, Subscribed

and Faid-up

Share Capitali =:00.00,000

50,00,000 Eaguity
Shearss of Rs. 10/-

sach
Total 5,00,00,000 |
|
i The Equity shares of the |

Trangleror Company are not

listed on any stock

exchange.
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As on date of the Scheme
being approved by the Board
of Directors of the Transferor
Company, thcre has bssh nt
change in the authorized,
isstied, subscribed ard pand-

up share capital of the

Transferor Company.

4.2

Transferee Company

| The share capital

steucture of thes Transferee
Companyas on 018 Apsl

2023 iz as under:

Partitulisrs. Armnoum
[Rs,)

Autherised Share

Capital:

1. 3,24,797 Equicy 3.24:79,700
Sheresof Rs.
100 each

2. 1,75,203 o
Hefronce 1,75:20,3060
Shares of Rs.
100 each

Toral 5,00,00,000

Issued, Subseribed

and Paid-up

1. 3,24,797 BEquity 2
Bharcsaf Re || Iehio700
100 each

2. 1.75,203 _
Preference 1.75.20300
Shares of Rs.
100 each

Total 5 00,00,000

30



| The Equity shares of

the Transferee Company are
not histed on any stack

cxchange.

i,

As on date of the Scheme
being approved by the Board
of Directars of the Transferce
Company, there has been no
change in the authorized,
issued, subscribed and paia-
up share capltal of the

Transferse Company.

Part 11
MERGER OF THE
TRANSFEROR COMPANY
WITH THE  TRANSFEREE

COMPANY

Upon the coming into effect of
the Scheme and with effect
from the Appointed Date, the
entire Undertaking of the
Transferor Company  shall,
pursuant to the provisions of
Sections 230-232 and other
applicable provisions, if any,

of the Act, be and




a69

stand transferred to and
vested in and/ or be desmed to
have besn transferred to and
vested in the Transferee
Company, =as & going
concern in accordance with
Section 2(1B) angd other
applicable provisions of ths
Income Tex Act, 1961,
without any further act
inslrument, deed, matter or
thing so as to becoms, as and
from the Appointed Date, the
undertaking of the Transferee
Company, by virtue of and in
the manner provided in this

Scheme,

¥ 4 : Transfer of assets

(&) | Witheout prejudice to the
generality of Clause 3 above
upon the coming into effect of
the Scheme and with effect
ffom the Appemnted Date; &il
the estate, assels, properties
(including investments i

shares, setyrities, stocks,




bonds), rights, claims, title,
interest and authorities
including:  accretions and
appurtenances comprised n
the Undertaking of whatsaever
nature and where so ever
situated, whether or not
included in the books of the
Transferor Company, and all
asssts and properties, which
are acquired by the
Transleror Company on or
after the Appointed Date but
prior to the Hffective Date.
shall, under the provisions of
Sections 230-232 of the Act
and a&ll other applicable
provisions of applicable law. if
any, without any further
got, deed or instrument, cost
or charge and without any
itotice or other Intimation to
any third party o the
transfer of the same, be and
stand transferred to and

vested in the Transferee

w bty




Company and/ or be desmed
to be transferred to and vested
inthe Transferes Company as
a going concern S0 as W
become, as and from the
Appointed Date (or in case of
any estate, asseis, cte,
acquired on a date after the
Appointed Date, with effect
from such date), the estate,
assels, properties [inceluding
investments in shares,
sequrities, stocks, bonds],
rights, claims; title, interest
and authorites of  the
Transferee Company, subject
to the provisions of @ this

Scheme.

an
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{b)

Without prejudice to the
provisions of sub-Clause (&)

above, In  respect of :such

of the A8seLs and
propertics of the
Transferor Company as
&ars movable in maeture

{including shares, securities,
stocks, bonds) or incorporeal
property  or are otherwise
capable of transfer by delivery
or possession, or by
endorsemient and/ oF
deli’ﬁfery. the same shall be su
wansierred by the Transferor
Company by delivery or
possession, or by
endorsement and/ or
delivery, the same shall be so
transierred by ithe
Transferor Company upon
the coming inte effect of
the Scheme, and shall,
bscomse the assets and
property of the Transferss

Company with effect from the




L
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Appointed Date pursuant Lo
the provisions of Ssctions
230-232 «of the Agt and
ell otherapplicable provisions
of applicable law, if any,
without requiring any deed
or instrument of conveyance,
cost or charge and wilhout
any notice or cother
intimation to any third
party  for transier of the
same, subject to the provisions

of this Scheme:

3a
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In respect of such of  the

assels and properties
belonging to the Transferer
Company(other than those
referred ta in sub-Clausec ()

above) including sundry

debtors, receivables, bills,
credits (including lax
credits), loans and

advances, if any, whether
recoverable in cash orin kind
or for value to be recsived,
bank balances, zarnest morney

and deposits  with  any

Government, guasi

government, local or other
authority or body or with
any compeny or other
persan, tlié¢ same shall
stand transferred to and
vested in the Transferse
Company ahd)/ or decmed o
have: been transferred to and

vested I the Trinsferee

Company, without any
further act, nstrument or
s

| - = ) "r:-_
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deed, cest or charge and
without ‘any notice or other
intimation to &ay third
party, upon the coming into
effect of this Scheme and
with efect fom the
Appointed Date pursuant
tc the provisions of Sections
230-232 of the Act and =all
other applicable provisions of

applicable law, Iif any.

(cl)

Upon the Scheme coming into
effect ‘and with effect from
the Appointed Date, =zl
mmmovahble property
(inclading but not limited 1o
land, agricultural land,

buildmpgs, offices, [actories,

sites and any other
immsovalile property,
including accretions and
appuricnances) of the
Transferor Company,
whether freehold or

leasehold, and any document

of ttle, rights, interest and




easements in rolation thersto
shall stand transfeired to and
be vested in the Transferce
Company, as a successor of
the Transferor Company,
without any act or deed to be
done or executed by the
Transferor Company and/ or
the Transferee Company. The
Transferee Company shall be
entitled to exsrcisc all rights
and privileges and be liable to
pay all taxes and charges and
fulfill  all obligatons, in
relation te or applicable to =ll
such immovable properties.
The mutation and/or
substitintion of the title to the
jimrmovable properties shall be
made and duly recorded in
the name of the Transferce
Company by the

appropriate Govermments!

Authorifies and third

parties pursuanlt to the

sanction of the Scheme by the




2
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1)

Cernitral Govermment  and
upon the Scheme becoming
effective in accerdance with
the terms heresf without any
further act or deed 10 be done
or executed by the
Transferor Company and/
or the Transferce Company.
It Is clarified that the
Transferse Compsany shall be
entitled w engage In such
correspondence and maks
such representations as may
be TIECESSATY for the
purposes of the afaresaid

mutation and/or

substington.

I

All the licenses, permils,

entitleaments, approvals,
perciissions, registrations,
inceniives, tace deferrals,

exemptions and benefits
{including sales tax arnd
service taxj, subsidies, tenancy
rights, liberties, special status

and other benefits or prig
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enjoysd ar conferred upon or
held or availed of by the
Transferor Company and =zl
sehts and benefits thatr have
accrued or which may accrue
te the Transferor Company,
whether on, before or after the
Appointed Dats; income tax
benefits and excmptions, =all
other rights, exemptions and
benefits including these
acquired by the Transferor
Company on or after the
Appointed Date, shall, under
the provisions of Sections
230-232 of the Act and all
other applicable provisions of
applicable law, if any,
without any further act,
instrument or deed, cost
gr charge and without any
notice or other intimation 1o
any third party for transier
of the same, on coming into
effect of the Scheme and with

gffect from Appointed Date, be




A 39

and stand transferred to and
vesting and/ or be deemed to
be wansferred to-and vested In
and he available to  Lthe
Transferee Company so &3

to become licenses, permits,

entitiemenrs, approvals,
permissions, registrations,
incentives, tax  deferrals,
exemptions and beneflits

finclading sales tax and
service tax], subsidies,
liberties, special stams and
other benefits or privileges of
the Transferce Company and
shall remain wvalid, effective
and enforceable on the same

terms and conditions.

All the rights, remedies,
claims and tights of action of
ths Transferor Company
against third parties shall,
pursuant to Bections 230-232%
of thie Act, without any further
act, instrument or deed, cost

or charge and without any




a0l

notice or other intimation o
any third party for transfer
of the same, be and deemed
to be rights, remedies, claims
and rights of action of the
Transierese Company upon
the coming into effect of the
Scheme and with effect from

the Appointed Dats.

On and from the Effective
Date, =and thereafter, the
Transféree Company shall be
entitled to operate all bank
accounts of the Transferor
Company and realiss all
monles and complete and
enforece all pending econtracis
and Iransaclions and to
accept stock returns and issue
credit nmotes in respect of the
Trangferor Company in the
name of the  Transferes
Company in zo far as may be
necessary until the transier
of rights and obligations of

the Transferor Company to
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ths Transferee Company under
this Scheme have been
formally given effect to undsr
such COntracts and

transactions.

(h)

For avoidances of doubt and
without prejudics to  the
generality of any applicable
provisions of this Schems, it is
clarificd that with effect from

the BEilective Date and zill

such times the neme of
the bank accounts of
the Transferor Company

would be replaced with
that afl the Transleree
Company, the  Transferse
Comipany shall be sntitled o
aperatz the bank acceurnts
of the Transferor Company in
the name of the Transferor
Company in so [ar as may be
necessary: All cheques and
other negotiable instruments,
payment orders received or

presented for encashment




which are in the name of the
Transferor Company after the
Effective Date  shall be
accepted by the bankers of the
Transferee Company and
credited to the account of
the Transferee Company, if
presented by the Transferee
Company: Ths Transferac
Company shall be allowed to
maintain banks acccunts in the
name of Transferor Company by
the Transferee Company (or
such time as may be determined
to be necsssary by the
Transioree Company for
presentation and deposition
of cheques end pay orders
that have been dssued inthe
nams of the Transferor
Company. It is hereby expressly
clarified that any legal
proccedings by or against the
Transferor Company in
relation to cheques and

other negotiable instrurnents,
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payment orders Company after
the Effective Date shall be
accepted by the bankers of the
Transleree Company and
receiveddt or presented Tor
encashment which are in the
namea af 'the Transferor
Company shall be instituted,
or as the case may be,
continued, by ‘or against,
Lhe Transferse Company aftsr
the coming into effect of the

Scheme.

Contracts, dee ete.

Upon the coming into effect of
this Schems and with effect
from Appointed Date, and
subject 1o the provisions of
this Scheme, all contracts,
deeds, bends, agreements,
schemes, arrangements and
other instruments o
whatsoever nature, to which
the Transferor Company is 2
party or to the beneflt of which

the Transferor Company may

e
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be eligible for, and which are
subsisting or have cffect
immediately before thie

BEffective Date shall, under

the provisions of Sections
230-232 of the Act and all
other aEpﬁuaﬁ;lﬁ provisions of
applicable law, if any, without
any further act, instrument
or deed, cost or charge arnd
without any riotice ar other
intimation to amy third party,
continue in full force and
effect onor against or in
favour, =as the case may
be, of the Transferee
Company and may be
enforced as fully and
effectually as if, instead of the ‘
Transferor Company, the

Transieree Company had besn

a party or beneficiary er oblige |

thereto or thersunder.

47
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It is hersby clarified that by
virtue ef the provisions of the
Scheme and pursuant tp the
order af the Central
Government sanctioning the
Scheme, upon  the Scheme
coming dnto effect, all rights,
services, obligations ,llabilities,
responsibilities undertaken

by aor in favour of the

Transferor Company under
any contractual arrangements
shall aitomatically stand
transferred 1o aad yested in
and/ or shall be deemed to
have been transférred (o and
vested In the Transferee
Company and all benefits to
which the Transferor
Company is <entitled to shall
be available o and wvesied
inm and/ or shall be deemed to
have been gwvailables to and
vested in the Transferee
Company, &s &  Sugcessor-

in-interest and theé Transferce

36

6



2%6

Cormpany shall be entitled
to deal with the sams
in place and instead of the
Transferor Company, as if
the same were originally
performed or conferred upon or
given or issued fo or exscited
in favour of the Translerce
Company, and the rights and
benefits under the same will be
available 1o the Transferse
Company, without any
further act or deed. Ths
Transferee  Company shall
discharge its obligation in
respect of the services to be
performed/ provided or in
respecl of payment of service
charges under any contractual

arrangements instead of the

Transferor Company.

19
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(e) Without prejudice to  the
other provisions of this
Scheme and notwithstanding
the fact that vesting of fthe
Undertaking occurs by virtue
of -this Scheme itsell, the
Trangferee Company mmay, at
any time #ffer the coming inlo
cffecst of the Scheme, in
accordance with the
provisions hersof, il s0
requirad under any law or
otherwise, fake such actions
and  exsoute suoh deeds
(including deeds of
adherence), confirmations or
ather writings G
arrangements with any party
Lo any contractor
arrangemernit to wiiich the
Transferor Company s 4
party or any wrilings as may
be necessary in order to give
formeal effect o (he provisions

of this Scheme. The

Transferee Company shall

o
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under the provisions of this
Scheme, be deemed to b
authorized 0 exetlute any
such writngs on behalf of the
Transferor Company and o
carry out or perform all such
formalities or  compliances
referred to above on the part
of the Transferor Company o
be carried out or paformed.

() For the avoidance of doubl

and without prejudice to the
generality of the feregoing,
upon the coming Into effect
of the Scheme and with effect

from the Appointed Date, all

consents, permissions,
hicenses, certificates,
clearances, authorities,

DOWETS of attorney gven
by, issued to, or executed
in favour of the Transferor
Company shall stand

transierred to the Transferce

Comparny as il the same were

originally given by, issued J

¢ N
o
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| to, or executed in favour uf
the Transferee Company, and
the Transferec Compariy
shall be bound by the
terms thereof, the
obligaticns and duties
thereunder, and the rights
and benefits under the same
shall be available to the

Transferse Company.

=) Transfer of Liabilities
= Upon the coming iito

effect of this Schemes and
with effect from the

Appointed Date, all debts

and lisbilities of the
Transferor Company
mcluding all secured and
unsecured debts [whether in

Indian: rapees or forgign

currency); hmbilities
(including. contingent
liabilities, déefered fex

labilities and obligaticos

under any licenses or

permits  or schemes), dutics




and obligations and

undertakings of the
Transferor Comipany of
every kind, nature and
description what se  ever
whether present or future,
and how so ever arising,
raised or incurred or utilized
for its  busingSs activities
and operations along with, any
charge, Encumbrance, lien or
security. thereon (hersin
referred  to! as the
"Liabilities”), whether or not
recorded in its books and
records, shall, under the
provisions of Sections 230-
232 of the Act and
other applicable provisions
of applicable law, if any,
without eny further act,
instrument, deed, matier or
thing, cost or charge and
without any notice or other
intimation to  any  third

party for the transfer of the

)c:,ilJNS
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same, be and shall stand
transferTed to and  vested
in and be desmed to have
beer transferred to and
vested in  the  Transferse
Company, to the extent they
gre  oputstanding on  the
Effective Date and shall
become as and from the
Appointed Dare f(or in case
of any Liability incurred on a
date after the Appeinted Date,
with effect from such date)
tha  Ligbilities of the
Translerce Company on  the

samie terms and conditions

as were applicable w  Lhe
Transferor Company, and the

Transferee Company shall

meet, discharge and satisfy
the same and further it
shall not be necessary
pbtain the consent of any
third party or other p&rson
who 'is @&  party to any

contract or arrangement hy
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virtue of which such Liabilities
have arisen in order o @mve

effect to the provisions of this

Clause.

b) All Liabilities incurred or

which arise oraceérue o the
Transleror Company on  or
after the Appointed Date ull
the Effective Dare shall he
deemed to be and shall
become the debts, loans raised
and used, duties, labilities
and  obligations incurred by
the Transferee Company by

virtite of this Schemé.

(el Where any Liabilities of the
Transferor Company as on the
Appeinted Date Thave besn
discharged by the
Transferor Company on or
after the Appeinted Date and
prier to the Effective Date,
such discharge shall be

deemed o he Tor and on

account af Transferee

Company upon




@
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into effect of this Scheme,

(c)

All Liabilities incurred or

undertaken by the Transferor
Comipany on or after the
Appointed Date and prior to

the Effective Date shall he

desmed to have been raised,

used, incurred or undertaken
for and on ‘behalf of the
Transferee Company and io
the extent they arc outstanding
on the Effective Date, shall,
upon the coming into =afféct
of this Schemte and uader
the provisions of Sections
230-232 of the Act, withour
any further act, instrument
or deed, cost or charge and
without any notice or other
intimation o any third
party for the transfer of the
same, be and stand
trapsferred to and vested in
and be deemed to have beer
transferred to and vested in

the Transferce Company and




shall beécome the loans
and liabilities, dutics and
obligations of the Transferee
Company, which shall meet,
discherge and satisfy the

SRINE.

(=)

Upon coming into effect of
the Scheme, loans, advances
and other obligations
(including any  guarantees,
letters of credif, letters of
comior: or any other
instrument or arrangesment
which tmaygive rise to &
Hability, including contingeny
lizbility in whatever formj,
if any, due or which may at
any tme in future become
due between the Transferor
Company and the Transferss
Company shall, ipso facto,
stand discharged and come to
an =nd and thee shall be no
liability in that behall ori
any parly and the

appropriate  effect shall bs

9




~ -~
9%

igiven 1in the books of
accoanis and records o

the Transferee Company.

{f) |Any reference in any
security documents or
arrafigements (to which the
Transferor Company is 4
party) to the Transferor
Company and its assets and
properties; shall be construed
as a reference to  the
Transferee Company and
the assets and properties of
the Transferor Company
transferred to the Transferee
Company by virtue of this
Scheme. Witheut prejudics
to the foregeoing provisions,
the Transferee Company may
execule any INnsSTuments or
documents or do all theacts
and desds as may b=
considered apprapriaie,
including the fling of

necessary particulars and/

iar modification(s} of charge,
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with thie  Registrar of
Companies to give formal
effect to the above

provisions, if required,

Upon the coming into effect
of this Schems, the
Transferce Company shall be
Hable ] perform all
chligations in respect of the
Liabilities, which have been
mansfeared to it in termas of

this Scheme.

)

|Tt  is  expressly provided

that, save as herein  provited,
no otherterm or condition of
the Liabilities tranmsforred o
the Tramsferee Company Iis
amended by wvirtue of this
Scheme except to the exient
that such amendment Is

required stafutorily,

The provisions af this
Clalise shall operale
notwithstanding anything Lo
the contrary  contained iIn

arsy mistrument, deed or

=
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| writing or the tferms of

sanction or ssus er any
security  document; all  of
which instrumenis, deeds
or writings or the fterms of
sanction or issue or any
security documeant shall
stand modified and/ or

superseded by the foregoing

existing prior to the
Effective DBate over the
asscts of the Transferor
Company which secure or
relate  to the  Liabilities,
shall, after the Bffsctive

Dale, without any further

provisions.
10 Encumbrarices

) The transfer and vesting of the |
assets  comprised in the
Undertaking te and in the
Transferee Company under this
Scheme shall be subject to
the Encumbrances, if any,
affecting the same.

by All Encumbrances, I any,
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act, instrument or deed,
continue 0 relate and
attach to such assets or any
part thereof to which they are
related ar attached prior to
the Effective Date and as
are transferred fo  the
Transferee Company.
Provided that if any of the
asscis cl the Transferor
Company hkave not been
Encumbered in respect of
the Liabilities, such assets
shall remain unencumhberad
and the exISTINg
Encumbrance seferred o
above shall not be extended
to and shall not operate over
such assets, Further, such
encumbrances  shall not
relate or attach to any of
the other asssts of the
Transferce Company. The
abserice of any formal
amendment which may be

required by a lender or

&1



trustee or third party shall
not affect the operation of the

above.

M

Employees and directors

;a]

Upon the coming into effect
of this Scheme, the
Employees, if any, shall,
ynder the  provisions of
Sections 2302232 of the
Act and other provisions of
applicable law, if any,
without arny further act
instrument, 'deed, cost or
charge and without any
noetice or otherintimation o
any third party for their
transfer, hecome the
employees of the Transferee
Company on terms and
conditions not less favourable
than thosé on which they are
engaged by ths Transferor
Compény afd without any
interruption of or break In
service as 2a result of the

merger of the Transferor
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Company with the
Transferes Company. For the
purpose of payment of any
compensation, gratuity and
ather term in all ‘benefits,
the past services of such
Employees with the
Transferor Company shall
also be wmken into account,
and paid (as and when

payable)] by the Transferes

Company:

5

In so far as the provident
fand, gratuity fund and
superannuation fund,
rrasts, retirtement fuind or
benefits and any other funds
or benefiis oreated by the
Transfcror Company for the
Employees or to which
the Transferor Company
is contributing for the
benefit of the
Employess and other such
funds, trusts, the benefits of

which the Employees enjoy

L



(L)

[collectively raferred to as
the “Funds”), all the
contributions made to
such Funds for the benefit
of the Emplovees and the
accretions thereto and the
investments made by the
Funds in relation to the
Empleyses shall be
transferred to the Transferee
Company and shall be held
for the benefit of the
concerned Employees: In
the ewent the Transferes
Company has its own funds
in respect of any of the
Funds referred to above,
such contributens,
accretions and investmeénts
shall, subject to the
necessary approvals and
permissions and at the
discretion of the Transferce
Company, be transferred to
the relevant funds of the

Transferee Company. In the

™




event that the Transferec
Company does not have its
pwn funds in respsct of
any of the above or if
deemed appropriats by the
Transferse Company, the
Transferee Company may,
subject o necessary
approvals andl
permissions, maintain the
existing Funds scparatsly
and contriblite there to
until such time thal the
Transferee Company crealgs
its own funds, at which time
the Funds and the
investments, accretions and
conintbutions pertaining 1o

the Employees shall be

transferred to the funds

created by the Transferse

Company.

In relation Lo those
Emplovees who are not
covered under the provident

fund trust of the Transferar

65
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Company or who do not
enjoy Lhe hbenefit of any
other provident fund trust,
and for whom the Transferor
Company is making
contributions  to the
government provident fund,
the Transferee Company
shall stand substituted for
the Transferor Company, for
all purposes whatsoever,
mmcluding relatinig to the
obligation to make
contributions to the saud
fund in accordarice with the
provisions of such fand, bye
laws, =2tc. in respect of such
in accordance with the
provisions of such fund, bye
laws, etc. in respect of such
Employees, such that all the
rights, duties, powers and
obligadons of the TranslEror
Company in relation to such
provident fund trust shall

become those of the

1]



Transieree Cormpany.

i

Irrespective of whatever stated
in this Scheme, the Directors of
the Transferor Company will
not be gutematically appointed
as Directors of the Traansferee
Company upon sanction of the
S8cheme exceprt in the ordinary
coursé by the Transferce

Company.

12

taxation and other
proceedings:

Upon the coming into effect
of this Scheme, &ll suits,
actions, and othar
procsedings including legal
and taxation proceedings
(including  before any
statutory or quasi-judicial
authority or tribunal), by or
againsi the Transferor
Company, whether pending
and/ or arising on or belore
the REifsctive Date shall be
continued and/ ar

enforced by/or agaitist the




Transieree Company as

eflectually and in the same

manner and to the same
extent as if the same had
been instituted and/ or
pending and/or arising hy/or
Transferee

agains: the

Company.

)

The Transieree Company shall
have all legal, taxation er
othier praceedings initiated by
or against lthe Transferor
Company referred to n  sub-
Clauss (a) above transferred
v its neme as soon =as s
reasonably possible after the
Effective Date and to have the
same continued, prosecuted
and enforced by/or against the

Transferee Company.

13

TWith effect from the

Appointed Date, all inter-
party tran$actions hetween
the Transleror Cempatiy and
the Transleree Cdmpany

shall be considered &s intra-

£
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party transactions for all

pUTrposes.

L)

Conduct of Business

ig

Upon the comung into effect
of the S8cheme, with effect
from the AppointedDsate and
up te and inchading the

Effective: Date:

The Transferor Company
shall carry on and be
deemed o heave carried on
all business and sactivities
and shall hold and stand
possessed of and shall be
deemed to hold and stand
pussessed of all ils
cHtates, Assels, rights,
title, interest, authorities.
contracts and investments
for, and on =account of, and

in trust for, the Transferce

Company;

69
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All  profits and income
ac'l:ru'i-n'g or arising to ths
Transferor Company, and
losses and expenditiire
arising or incurred by i
lincluding taxes, if  any,
accruing or paid in relation
1o any profits or incomel,
for the period commeéencing
from the Appoinicd Date
shall, for all purpeses, be<
tredted as and be deemed
to bes the profits, income,
losses or expenditurs
fincluding taxes), as the case
maybe, of the Transferes

Company;

et
L o
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Any of the rights, powers,
authoritics or privileges
sxercised by the Transferor
Company shall be deemesd 0
have besn exercised by the
Transieror Company for and
on bzhalf of and in trus:
for and as an asgent ol the
Transfgree Campany.
Similarly, any of the
obligations, duties and
comraitments, including
compliances sueh as tax
deducted at source [ tax
collected at source under
income=-tax laws, compliances
under sales tax. service
tax, excise and giher

applicable laws that have

been undertaken 33
discharged by Ehe
Transieror Company shall

be decmed w  have been
undertaken for and behall of
and as an agent for the

Transferee Company and;
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all taxes (including, without
limitation, income tax, wealth
tax, sales tax, excise duty,
customs duty, servies fax,
VAT, GST, etc.) paid ar
payable by the Transleror
Company in respect of rhe
aperations and,/ of the profizs
ef the Transferor Company
before the Appointed Date,
shall be on account ol Lhe
Transieror Company and, in so
far ag it relates 1o the iax
payment (including, without
limitation, IGoIme Tax,
minimum alternate tax, wealth
tax, -sales tax, excise duty,
customs duty, service lax,
VAT, GST, etec.), whethet by
way of deduction at solrce,
advance lax or otherwise
howsoever, by the Transleror
Company in respeet of the
profits or gttivilies oroperation
of the Transferor Compeany

with effect from the Appointed

o

-



2

Date, the same shzall be
deegmed o be the
corresponding itern  paid by
the Transferee Compary,
and, shall, in all proceedings,

be dealt with accordingly.

15

Subject to the terms of the
Scheme, the mDamsfer and
vesting of the f.}.ndcrta:kiﬁ_g
as per the provisions of the
Scheme  shall not affect any
transactions or proceedings
already concluded by the
Transfsror Company on or
before the Appointed Date or
aller lhe Appointed Date LUl
the Effective Date, to the end
end imtent that the
Transferee Company s&ccepts
and adoepts all acts; degds and
things made, done and
executed by the Transferar
Company as acls, deeds and
things mads, done and
executed by or on behalf of the

Transferee Company.

3
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The Transleree Cofmpany shall
be entitled, pending the
sanction of the Scheme, 1o

apply to any Governmental

Authority, if required, under
any law for such consénts |
and approvals whiech the
Transferes Company ma_‘.-‘
requirs to carry on the
business of the Transleror |

Com pany. ‘

PART II |

DISSOLUTION OF

TRANSFEROR COMPANY,
ACCOUNTING TREATMENT
AND OTHER TERMS AND

. |
CONDITIONS

18

Dissolution of Transferor
Company

&)

Upon the coming into effect
of the Scheme, the Transieror
Company shall stand |

dissplved wlthout winding-tp,

witheout eny further sct or deéd,

Ta
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(b)

On  and with effect from
the Effective Date, the name
of the Transleror Company
shall be struck off frem the
records of the Registrar ol
Companies. The  Transferce
Company shall make necessary

filings in this regard.

19

Accounting Treatment
Upon the Scheme becoming

effective, the Transferze
Company shall account for the
merger in its Tbopks of

accounts as undse:

The accounting shall bein
accordance ‘with *Pooling of

Imterest  Method™ as  per

Accounting Standard - 14
SAccounting for
Amalgamations” prescribed

under Section 133 of the
Companies  Act,2013 and
generally accepted and
accounting principles, as may

be amended from timeé 1o ims.

£
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Accordingly, on and from the
Appointed Date and subject (o
the provisions hereof, all
asseis, liabilities and resérves
of the Transferor Company
shall be recorded in the
books of account of the
Transferce Company at thelr
existing carrying amounts and

in the same form.

All costs and SXpENsES
incurrsed as per Clause 30 below
as well as other costs incidental
with the finalization of this
Scheme and for operationalizing
the Scheme and any other
expenses or charges attributable
o the implementation of ‘the
above Sehzme includihg stamp
duty payable, ¥ any, on the
basls of wvalue of immovable
prapertics of the Transferor
Company transigrred to the

Transferee Company shall be

T8
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debited to the profit & loss |
account of the Transferze

Cempany.

iv In ecass ol wany difference in
accournting policy between the
Transizror Company aad the
Transferee Company, the impact
of the same till the Appointed
Date will bhe quantified and
adjusted to the Reserves and
the effects oa the Tinancial
stalemenils of dny changes in
accounting policies will be
reported 1A accordance with

Accounting Standerd (AS) 5 Net

Profit or Loss for the Period, Prior
Perind Items and Changes in
Accounting Policies, in the books
of the Transferee Company to
ensure that the financial
statements of the 'ranslerse
Company reflect the finaneial

position on  the bhasis of

consistent accounting policy. I

,\
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To fhe extert that there ale
inter- compeany sales, purchases,
other income, expenses, loans,
advances, deposits, balances or
other ohligations as hbewween
the Transferor Company and
the Transferee Company, the
ehligation in respect thereo! will
come to an end amnd
corresponding netting effect shall
bs given in the books of
accounts and records of the
Transferece Company for the
reduction eof any interscompany
income and expenses along with
reducetion of .any ‘assets or
liabilities as the c¢ase maybe
and Tthere would be nu
acerual of interest or any
other charges in respsct ol
such inter-company loans,
deposits or balances, with
effect fom  the  Appeinted

Date.

78

LI



The difference, il any,
between the invéstments held
by the Transferee Company
and all assets, liabilitles
end r=serves of the Transferor
Company, will be transferred
to Canital Reserve/Goodwill,

gs the case may be.,

20

Conseolidation of Authorised
Share Capital

(al

Upon this Scheme becoming
effsctive, the Authorised Share
Capital of the Transferor
Company shall be deemed w
be: added to the Authorised
Share Cap_ita[ of ihe
Transferee Company without
any furtheract, instrument or
deed or procedure or payment
of any stamp duty and
registration fees. Accordingly,
upon the Scheme  becoming
effective, the Autharnzed
Share capital uf the
Transferee Company shall

stand srnhaaced frorm

)
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Rs.5,00,00,000 (Rupees Five
Crores only) 1o
Rs.10,00,00,000 [Rupces Ten

Crares Only).

(bj

Ir i clarified that the
approval of the members of
the Transferce Company 1o
the Scheme shall be deemied
to be their consent [ approvel
also to the alteration of the
memoragdum and articles of
association of the Transferece
Company as required under
Sections 13, 14, 61, 64 and
other applicable provisions

of the Act.

PART IV
CONSIDERATION AND

ISSUE OF SHARES

21

21.1

Upon the Scheme coming into

effect and in coasideration of

the transfer of all the said
assets and labilities of the
Transféror Company to the
Transferse Company interms

of provisions of the Scheme,

Bil
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the Transferee Company shall,
without anylurther application
or deed, issue and sllot 01
Equity Share(s) of the face
value of Rs. 100/- each in the
Transferee Company, credited
as fully pald up, to the
members of each of the
Transferor Company whose
names appear in the Register
ol rembers (mehading legal
heirs authaorized
representatives, as my be
decided by the Board of
Directors of the Transferor
and Transferee Companies,
as the case may be) as on
Record Date fixed by the
Beard of Directors af the
Transferor and Transferce
Companies, in the following
ratio:

For Every 46 (Forty six)
Shares of Transferor
Company, the Shareholders

will receive 1 (One) share of

(8l
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Transferee Company as per

the WValuoation Report. Any

fraction of share arising out of
the aforesaid share exchange
process, if any, will be
rounded aff to the nearesl
whole number ar shall e paid
in cash for the eguivalent

value,

The Eguity BShares o bhe
isstded in terms ol the above
clause shall be subject 1o the
provisions of the
Memorandum and Articles of
Association of the Transferee
Company, The new Egquily
Shares shall rank pari-passu
im all respects, including
dividend, with the existing
Equity Bhares of the

Transferee Company.

21.3

The members of the
Transferes  Company, on
approval of the Scheme, shall
be-deemed to have given their

approval u/s 62 of the Act




and other applicable
provisions, if any for issue of
fresh Equity Shares to the
Members of thé Transicror

Company.

Upon this Scheme c¢omirnig
inte effect, the shareholders
of the Transferor Company
shall surrender their share
certificates: for cancellation
thereof to the Transferce
Company. Further,
rnotwithstanding anything w0
the conwary, upon the new
shieres in the ‘Transferee
Company being issued and
allotted by it to the eligible
shareholders of the Translcror
Company whose names shall
appear on the Register of
Members of the Transferor
Company on the Record Date,
the share certificates in
relation to the shares held by
them in the Transferor

Company shall be deemed to

21.4
ﬁt\
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have been cancelled and shall
be of ne slfect on and from

such Record Date.

21.5

The issue and allotment of the
New Egquity Shares io the
shareholders of the Transferor
Companies as per this
Scheme, is an infegral part of
the Scheme therceof, and shall

be deemed to be  have

garried out without requiring

any further act on the part of
the Transferse Company or iis
shareholders as if the
procedure laid down under
Scetion 62 of the Act and any
other applicable provisions of
the Act, were duly complied

21.6

The share certificates, if any,
in relation to the shares held
by the Transferor Compaiy
ghall be of no c¢flect and be
extinguished on and [rom
such' issue and allotment of

New Equity Shares;




s

22

Conditions précedent to the

Scheme

(&)

The Scheme is conditibnal

upen and subject to:

@

The Scheme being approved
by the reguisite majorities in
number and value of such of
the respective members and
secured and unsecured
creditors of the Transferor
Company and the Tratislerce
Company as required uhder
the Act, ard the reqlisite
orders of the Tribunsl being

obtained in this regard;

)

| The requisite sanciions and

approvals of appropriate
Authority, as may be reguired
by law, in respect of the

Scheme being obtained;

The sanction of the Scheme by
the NCLT, Mumbai under
section 230-232 of the Act and
other applicable provisions, if
any of the Act t favour of

Transfer and Transfzree

L8]
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| Company.

Requisite form and the
authenticated or certified
copies of the order of Tribunal
approving the Scheme being
filed with the Registrar of
Companiss, Mumbzai, having
jurisdiction over Transiéror

and Transferes Company.

On the approval of the
Scheme by the sharchulders
of the Transferor Company
and the Transleree Company,
in accordance with Section
230-232 of the Act, the
sharcholders af the
Transferor Company and
Transieree Carnparny,
respectively, shall be deemed
to have a&lso resplved and
accorded all relevanl consenis
under the Act t© the extent
the same may be considered
applicable in relation to the
merger set out in this Scheme

end related matiers.

B

L2



&=

€]

In the event of this Scheme
failing to take sifect by 30th
September 2025 or such
later date as may be agrecd
by ‘the respective Boards ol
Directors of lthe Transferer
Company and the Transleree
Company, this S8cheme shall
stand revoked, cancelled and
be of no effect and become
null and veid, and in that
event, nae rights and
lishilities shall accrue 1o,
or, be incurred inter-s¢
between the parties or their
shareholders or creditors er
cmployses or any other
person. Ian such case, cach
of the Tramnsferot Company
and the Transferee Company
shall bear its own costs and
expenses ©r as may bo

otherwise mutually agreed.

67
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| Dividends

(&)

The Transferor Company and
the Transferee Company shall
be entitled tg declare and pay
dividends, whetheér interim or
firtal, to their respective
shareholders in rzspect of the
accounting period prior to the

Effective Date.

(B)

Prior to the ecffectiveness of
the Scheme, the holders of
the shares of the Transferor
Caompany and the Transferee
Company skall, save as
expressly provided otherwise
in this Scheme, continue
te enjoy their existing rights
under their respective Articles
of Association including the

right to recelvs dividends.

[t is clarified that ths
aloresaid provisions in
respect 'of declaration of
dividends are crabling

provisions only and shall not

be deemed to conler any
A L%
= = N
N g Yo
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right on  any sharcholder
of the Transferor Company
and/ or the Transferce
Company to demand or claim

any dividends which, sybject

to the provisions of the

Act, shall be entirply at {he
discretion of the respective
Boards of Directors of the of
the Transferor Company and
the Transferee Company
respectively, and subject (o
the approval, if required, of
the shareholders of the
Transferor Company snd the
Transferee Company

respectively.

24

Awnplications

The Transferor Company
and the Transleree Company
shall make Hecessary
applications before the
Tribunal for the sanction of
this Sctheme under Sections

230-232 of the Act, and any

other applicable provisions

8%
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| of the Act:

25

Resclutions

Upon: the coming into effect
of the Schemie, the
resolutions, if any, of the
Transferor Company, relatng
to any powers to borrow,
make investments, giveloans,
give Buaranises, et
approved under the
provisions of the Act or any
other applicable statutory
provisions, which are wvalid
and subsisting  on the
Effective Date, shall continue
to bes valid and subsisting
and be considered as
resclutions of the Transferes
Company and thé amounts
under such resolutions shall
be added to the amournts
under like resclutions passed
by the TransferceCompany or
shall become the amounls
available 1w the Transsferee

Company as if the

resolutions wsre passsd by
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the Transferee Company.

26

Modifications to the
Sci =

(a)

The Transferor Company (by
its Board of Directors) and

the Transferee Company (by

its Board of Directors), may,

in their full and absolute
discretion, jcintly and as

mutually agreed in writing:

)

Agsent to any  altetation(s]
or modification(s] to this
Scheme which the Tribunal
and/ or any other
Governmental Authority mey
deem fit to approve or
impose and to do =&l acts,
deeds and things as may
be mnecessary, desirable or
expedicnt for the purposes of

this Schemes;

i)

| Give such

directions
facting Jjointly) ‘as they may
consider necessary to -setlls
any guestion or difficulty
ariging under this Scheme or

in rsgard 1o,




meaning or interpretation of
this. Scheme, ar
implementation thersof, or
in  any matier whatsoever
connected therewith, or 1o
review the position relating to
the satisfacdon of various
conditions of this Scheme and
if necessary, to waive any of
those (to the extent

permissible: under applicable

law;

fii) Jointly medify, vary or
withdraw this Scheme prior to
the Effective Date im .any
manner at any tims;

{iv) Determine jointly whether any

asset, liability, legdl or other
proceedings pertains to the
Transferor Coampany oF not,
on the basis of any
evidence thal they may deem

relevant for this putpose.
and




[§

‘Any odiflication Lo the

Schemes by the Transferer
Company andy or the
Transferee Ceompany, aflter
receipt of sanction by the
Tribumal, shall be made
enly with the prior approval af

the Tribunsl

(b)

Notwitlistanding anything

stated in Clause 26(a)
hereinabove, no amendmenls
or changes to the Scheme
shall be carried out or be
permissible unless and untl

the samse are approved by the

Tribunal.

Severabil

(al

The provisions contained In
this Scheme are inextricably
inter-linked withh the other
provisionis and the Scheme
constitutes an integral whole.
The Scheme would be given
effect 1o only if is approved in
its entirety unless spetifically

agreed otherwise

(33
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respective Board of Directors of
the Transferor Cpmpany and

the Transferse Company.

(b

If any part of this Scheme is
found to be unworkable for
any reason whatsoever, the
same shall not, subject to
thedecision of the Transferor
Company andthe Transferee
Company, affect the wvalidity
or implementation of the other
parts and/ or provisions of

this Scheme,

28

Upon this Scheme becoming
effective, the accounts of the
‘Pransferee Company, as on
the Appointed Date shzall be
reconstrucied in accoardance
with the fterms of this

Scheme.

29

The Transleres Campatny shall
be ertitled 1o file/ revise its
incoms tax retarns, TDS
certiflcates, TDS returns, and
other .stetutory returms, if

required, and shall have the

nbibs

L2



right to claith refunds, advance
tax credits, eredit of tax under
Section 115JB of the Income
Tax Act, 1961, cradit of tex
deducted /collected at source,
credit of taxes paid/ withheld
ete., if eny, as may be reglired
consequent to implementation

of this Scheme.

30

Costs

All costs, charges  and
expenseés (including, but dol
limited to, &any taxe: ard
duties, stamp duty,
r{:g{s tratciarn chargss, etel]
payvable: by the Transferor
Company and the Transferee
Company in relgtion tw or
in connection with the Scheme
and incidental to the
completion of the merger of the
Transaferor Company with ths
Transisres Company in

pursusarice of the Scheme shall

be borne and paid by the

=
.l (]
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Exhibit "H”
NICO EXTRUSIONS LIMITED

Registered Office: Sala no.14, Nieaj Industrinl Fszate, oft. Muhokali Coves Rold, Andhedl (T,
Mumbai Ciy, MUMBAL 400093 CIN: U38113MH 1996PLCUSTSHE
Telephone noz 7046015099 email id: nltg@nicemr.com

LD

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING (FOR THE FINANCIAL YEAR 2023-24) OF THE BOARD OF
DIRECTORS OF NICO EXTRUSIONS LIMITED HELD ON 25T
JANUARY 2024 AT 11.00 A.M. AT THE REGISTERED OFFICE OF
THE COMPANY SITUATED GALA NO.14, NIRAJ INDUSTRIAL
ESTATE, OFF. MAHAKALI CAVES ROAD, ANDHERI (EAST),

MUMBAI CITY, MUMBAI-400093, MAHARASHTRA, INDIA,

APPROVAL OF SCHEME OF MERGER OF NICO EXTRUSIONS

LIMITED WITH METALLOYS RECYCLING LIMITED AND THEIR

RESPECTIVE SHAREHOLDERS AND CREDITORS:

The Chairman of the Meeting informed the Board that Metallovs
Recycling Limited (MRL) and Nico Extrusions Limited (NEL} are engaged
in the same business, presenting an opportunity for synergics,
increased market share, and enhanced operational efficiencies. In arder
to consolidate the business in one place and effectively manage both the
Companies under single umbrella, it will be beneficial {o merge NEL with
MRL. This merger will result in a stronger combinsd entity, bet'er
positioned 1o capitallze oy market oppatiunities and deliver increased
value to our shareholders, custorners, and other stakeholders.
Therefore, 1t 1s proposed to approve the Scheme of Merger (Scheme), as
placed before the meeting. The Chairman further informed that on
Scheme becoming effective, NEL shall stand dissoived automatically,
without winding up in accardance with the provisions of Sections 230

to 232 of the Companies Act, 2013 and its applicable rules. The Board

L5
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NICO EXTRUSIONS LIMITED

Reglstered Ofiee: Gila no. 14, Nirsj Industrinl Estute, off, Mahukall Caves Read, Andhari (Ex),
Mumbal Cizy, MUMBAL 400093 C1N; U241 LINHI906PLO9TSES
Telephone no: 7046015099 cinall il nicof@Eilcu e comm

considered the same and after discussion, the following resolutions were

passed unanimously;

APPROVAL OF SCHEME:!

“RESOLVED THAT pursuant to the provisions of Sections 230 to
232 of the Companies Act, 2013, and any ather applicable provisions
of the Companies Act, 2013, {including any statutory modification(s)
or re-cnactment thercof, for the tme being in force) read with the
Companigs [Comproamises, Arrangements and Amaleamations)
Rules, 2016 and applicable circulars issued by the Minisiry of
Corporate Affalrs from time to time, and relevant provislons of other
applicable laws, the provisions of the Memorandum of Association
and Articles of Asscciation of the Comparty, and subjest to the
appreval of the Hon'ble National Company Law Tribunal (the
Tribunal’), Mumbai Bench and such other approvals, permissions
and sanctions of regulatory or Governmental and other authorities
or Tribunals, as may be necessary, and subject to such conditions
and modifications as may be prescribed or imposed by the Tribunal,
or by any regulatory or other authorities or tribunals, while granting
such conserts, approvals and permissions, the Scheme of Merper
which provides for NICO EXTRUSIONS LIMITED (Transferor
Company”) into METALLOYS RECYCLING LIMITED |(Transferee
Company”) with effect from 01" April 2023 ("Appeihted Date"),
as per the terms and conditions mentioned in the drafl Sctheme as
presented before the meetingand initialled by the Chairmat of the

Meeting for the purpose of identification be and is hereby approved.




NICO EXTRUSIONS LIMITED “-°

Reglstered Oftice: Gali ni.J8, Niraj Tndustrinl Estate, 01£ Mahakali Caves Road, Andheri (Easr),
T Miimbia) City, MUMBAL 300093 CIN: UZ8113MELI995PLOOITSEE
Telephone ao: TNA5015085 eetabl Id: wie@niciba.cine

RESOLVED FURTHER THAT Mr. Dharmesh Natwarlal Patel (DIN:
06608770) Director of the Company be and is hereby authorized w
do all such acts, deeds, matters and things, as may be considered
requisite, desirable, appropriaie or necessary to give effect to this
resolution and effectively implement the arrangements embodied in
the Scheme and fo sccept such modifications, amendments,
limitations and/or conditions, if any, which maybe required and/or
imposed by the Tribunal, while sarictioning the merger embodicd in
the Scheme or by any authorities under law, or 4s may be requited
for the purpose of resulving any doubts or difficulties that may arise

in giving effect to the Scheme, or as may be deemted fit and proper.

RESOLVED FURTHER THAT Mr. Dharmesh Natwarlal Patel ([DIN:
06608770) Director of the Company be and is hereby aulhorized to

take all necessary steps inchiding but not limited to the following:

W) To appoint and engage/authorise Practicing Company
Secretaries, Advocates, Solicitors, Registered Valuers, Chartered
Accountants for execution of Merger Applicarion, appearance before
regulatory authorities, valuation and to do all necessary acts, deed

and thingsas may be required for aforesaid merger;

b) To prepare and sign the Scheme, applications, petitions,
affidavits, undertakings, vakalatnarnas, declarations, letters, notice,
documents, and the like on behalf of the Company for the purposs

of giving effect to the Scheme;
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NICO EXTRUSIONS LIMITED % =¢
Registered Office: Gala no. 14, Nira] Indoiclal Estate, off, Mahakall Caves Rend, Anil herf (Esst),

Mumbal Cley, MUMBAL 400093 CIN: U2R11IMHIPUEPLC I TS88
Teléplione nu 046015000 emoll id: aleo@nidvediom

¢) To file and submit the Scheme, necessary petitions, affdavits,
letters, dbcuments, and the like with the Tribunal, Registrar of
Companies, Repional Director, Income Tax Authorities; other
Governmental Authorities and/or any other authority as may be
required pursuant to the relevant provisions of applicable laws, rules

and regulations;

d) Teo make such modifications/ alterations/ changes in the Scheme
as may be suggested, prescribed, expedient or ncecessary lor
satisfving the requirement orcohditions imposed by the Tribunal,
Registrar of Companies, Regional Director, Income Tax Authorities,

other Governtnental Authorities and/or any other authority;

¢) To withdraw the Schems at any stage in case the changes or
maodifications required in this Scheme or the conditions impoesed by
the Tribunal, and/or any other authority, are not acceptable and if
the Scheéme cannot be implemented otherwise and to do all such
acts, deeds and things considered necessary in connection therewith

orincidental thereto:

fi To settle any question or difficulty thal may arise with regard to
‘the implementation of the above Schems, and to give eflect to the

above resolution;

gl To pay fecs, stamp duty, represent before and apply lor

adjudication, with stamp duty authorities;




NICO EXTRUSIONS LIMITED =%

Repistered Difice: Galy no 14, Nirsj Indiustrial Estate, off, Malikall Caves Road, Andheri (Exst),
Mumbai City, MUMBAL, 400083 CIN; 1281 13MH1296PLCHI7SRS
Telephone vo: T4B01S099 el id Hley@nicoex.cim

h) To affix the common scal of the Corapeny of any documentis) as
may be required in the presenee of any Director or any of the
authorised person who shall countersign the same I conneciion
with the purpose of the above resolution as may be required to
facilitate the execution of documents / papers in connection with the

Seheame;

I} Te do all such acts, matters, deeds and things as may bec
considered necessary and expedlent to obtain necessary orders from
Lhe Tribunal und to' de or perform such incidental, consequential and
supplemental acts as are necessdry or considered appropriate to

implement the Scheme.

RESOLVED FURTHER THAT in the opinion of the Board, the draft
Scheme will be beneficial to the Company and its sharcholders,
creditors and other stakehpldersand the terms thereof are fair and

Teasonable.

RESOLVED FURTHER THAT (1% April 2023 being appointed date
ahd the date of this Board Mecting being record date be and is hercoy

approved.

RESOLVED FURTHER THAT Mr. Dharmesh Natwarlal Patel (DIN:
06608770) Director of the Company be and is hereby authorized to
sign the eertified true copy of the resolution and furnish the same to

whomsoever concerned.”




NICO EXTRUSIONS LIMITED

Registered Office: Gala no.14, Niraj Induririal Estate, offt Mabhaknli Caves Ruad, Andheri (East),
Mumbal City, NLMBAL 400093 CIN: D281 I3NTHIRVAPT.CN9758R

Telephone no: TO4GH]S09% emnuil id: nicof@nicon.con

For NICO EXTRUSIONS LIMITED
@Lﬂ-n'- g {; N LT)

DHARMESH NATWARLAL PATEL
Director

DIN: 06608770

Date: 27t January 2024

Place: Mumbai



Exwtarr  T°
METALLOYS RECYCLING LIMITED .

Regirtered OMce: 12-124, NIRAJ IND. ESTATE, MAHAKALL CAV NEAR PAPER BOX, ANDHERI = ©

- EAST, MUMBAL 400003 CEN: UIS2053 11 98TPLOD43 22T
Teléphone not +%1 22 4260 8787 emall id: il Emetallowracurling comy

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE
MEETING (FOR THE FINANCIAL YEAR 2023-24) OF THE BOARD OF
DIRECTORS OF METALLOYS RECYCLING LIMITED HELD ON 257
JANUARY 2024 AT 03.00 P.M. AT THE REGISTERED OFFICE OF
THE COMPANY SITUATED 12-12A, NIRAJ IND. ESTATE, MAHAKALI
CAV NEAR PAPER BOX, ARDHERI - EAST, MUMBAI,

MAHARASHTRA, INDIA, 400093

APPROVAL OF SCHEME OF MERGER OF NICO EXTRUSIONS

LIMITED WITH METALLOYS RECYCLING LIMITED AND THEIR

RESPECTIVE SHAREHOLDERS AND CREDITORS:

The Chairman of the Mesting informed the Boarmd thal NICO
EXTRUSIONS LIMITED and METALLOYS RECYCLING LIMITED arc
engaged in the same business, presenting an opportunity for synérgios,
inereased market share, and enhaneed operational efficiencies. In order

to eonsolidate the business in one place and =Hectively manage both the

Companies under single umbrella, {twill be beneficial to merge NEL with

MRL. This merger will result 1n & stronger combined eatity, beiter
positioned to capitalize on mearket opporidnities and deliver inereassd
value to our shareholders, customers, and other stakeholders,
Therefore, it is proposed to approve the $cheme of Merger (Schemie], as
placed before the meeting. The Chairman further informed that on
Scheme becoming effective, NICO EXTRUSIONS LIMITED shall stand
dissolved automadcally, without winding up in accordance with the

provisions of Sections 230 to 232 of the Companies Act, 2013 and its




METALLOYS RECYCLING LIMITED  _

Regiriered Office: 13-12A, NIRAJ IND, ESTATE, MAHARALI CAV NEAR PAFER BOX, ANDHER! 4 L] 7
- EAST, MUMBAL 400023 CIN: UISIOSMEI9STPLO043 127

Taleplunenn: 491 22 4260 8747 emall id: [nfofimriallovireryeling caim

applicable rules. The Board considered the same and after discussion,

the [ollowing resclutions were passed unanimously:

APPROVAL OF SCHEME:

“RESOLVED THAT pursusnt to the provisions of Sections 230 to
232 of the Comnpanics Act, 2013, and any other applicable provisions
of the Companies Act, 2013, {including any statutory medification|s)
or re-enactment thereof, for the time being in force) read with the
Companies [(Compromises, Arrangements and Amalgamations)
Rules, 2016 and applicable circulars issued by the Minisiry of
Carporale Affairs from time o tume, and relevant provisions of ether
applicable laws, the provisions of the Memorandum of Association
and Articles of Association of the Company, and subject to the
approval of the Hon'ble National Company Law Tribunal [the
Tribunal'), Mumbal Bench and such other gpprovals, permissionis
and sanctions of regulatory or Governmental and other authotities
or Tribunals, as may be necessary, and subject to such canditions
and modifications as may be prescribed or imposed by the Tribunal,
or by any regulatory or otherauthorities or tribunals, while Erantng
such consents, approvals and permissions, the Scheme of Merger
which provides for Merger of Nico Extrusions Limited (Transferor
Company”) into Metalloys Recyeling Limited (Transferce Company”|
with effect from 015t Apri] 2023 as per the terms and conditions
mentioned in the draft Scheme as presented belore the meetingand
initialled by the Chairman of the Mestng for the purpose of

idenfification be and Is hereby approved.
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METALLOYS RECYCLING LIMITED -,

Registered Offico: 12-12A, NTRA] IND. ESTATE, MAHAKALL CAV NEAR PAPER BOX. ANDHER! ~
~EAST, MUMBAL 400093 CIN: UISI0EMI198TPLERS2Y
Telephone mo: =91 22 4260 5787 winail [l infoftmetalliyvsrecveling.coin

RESOLVED FURTHER THAT Mr. Vijay Mohanlal Porwal (DIN:
00E06435) Ditector of the Company be and Is heréby authorised to
do all such acis, deeds, matters and things, as may be considered
requisite, desirable, appropriate or necessary to give effect 1o thiy
resolution and effectively implement the arrangements embodied in
the Scheme and to accept such modifications, amendments,
limitations and/ or conditions, if any, which may be required and/or
imposed by the Tribunal, while sanctioning the merger embodied in
the Scheme or by apy authoerities under 1aw, or as may be required
for the purpose of resolving any doubts or ditficulties that may anse

inn giving effect to the Scheme, or as may be deemed fit and proper,

RESOLVED FURTHER THAT Mr. Vijay Mohanlal Porwal (DIN:
00606435) Director of the Company be and is hereby authorised to

lake all necessary steps including but not limited to the followirig:

a) To appoint and engage/authorise Practicing Company
Secretaries, Advocates, Solicitors, Registered Valuers, Chartercd
Accountants for execulion of Merger Application, appearance beiore
regulatory autherities, valuation and 1o do all necessary acts, desd

and thingsas may be required for aforesaid merger;

b) Ta prepare and sign the Scheme, applications, pelitions,
aliidavits, undertakings, vakalatnamas, declarations, letters, notice,
documents, and the like on behalf of the Company for the purpose

of giving effect to the Schems;




METALLOYS RECYCLING LIMITED .
Registered Oifice: 12-12A, NIRAJ IND, ESTATE, MAHAKALT CAV NFAR PARER BOX, ANDHERI * =
- BAST, MUMBAT, 400193 CIN; UJ3205MHI98TPLCUI4322Y
Telephane no: +91 22 42608787 emuil i fnfoEmetallnvsrecveling com.

c) To file and submit the Schemes, necessary- pelitions, alfidavils,
letters, docuiments, and the like with the Triblnal, Reglstrar ol
Companies, Regional Director, Incame Tax Authorities, othgr
Governmental Authorities and/or any other authority as may be
required pursuant to the relevant provisions of applicable laws, rules

and regulations;

d) To make such modifications/ slterations/ cha.nges in'the Seheme
as may be suggested, prescribed, expedient or necessary for
-satislying the requirement or conditions imposed by the Tribunal,
Registrar of Companies, Régional Direclor, Income Tax Authorities,

other Governmenial Authorities and/or any other authority;

g) To withdraw the Scheme at any stage In casc the changes or
modifications required in this Scheme or the conditons imposed by
the Tribunal, and/or any other authority, are not acceprable and (f
the Scheme cannot be implementsd otherwise and to do-all such
acts, deeds and things considered necessary in connection therewith

or incidental thereto;

f), To settle any question or difficulty that may arise with regard w
the implementation of the dabove Scheme, and to give effect 1o the

above resolution;

gl To pay fees, stamp duty, represent before and apply for

adjudication, with stamp duty authoritics;




METALLOYS RECYCLING LIMITED

- E‘AS'I’ MUNMBAL 4000193 CIN: UF205MH 104TPLCDEA2AT
Telephpne no: 494 22 4260 B787 oimail = I}l’nﬁmﬁailﬁm:mﬂn@m

k| To allix lHe commion seal of the Company on any document(s) s
may be required inthe presence of any Director or any of the
duthorised person whe shall countersign the same in conneclion
with the purpose of the above resolution s may be required 1o
facilitate the execution of documents / papers in connection with the

Scheme;

i) To do all such acts, maiters, deeds and things as may be
gemsidered necessary and expedient to obtain mecessary orders frum
the' Tribunal and to do or pérform such incidental, consequentisl and
supplemental acls as arc decesgary or considered appropricice v

tmpletient the Scheme.

RESOLVED FURTHER THAT In ths npiniﬂn aof t'.l‘l't; Board, the dfail
Scheme will be benelicia]l o the Cumpuny and ils shareholders
creditors and other staksholdersand (he termes thereo!l are 18ir and

reasonable:

RESOLVED FURTHER T{IAT C1% April 2023 being appomnted dale
and record date shall be as on the date of this mesting be and is

hereby approved.

Registered Office: 12124, NIRAI IND. Er'l’.\"iﬁ. MAHAKALL CAV NEAR PARER BOX, ANDHLERI ___,- i
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