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IN THE HIGH COURT OF DELHI AT NEW DELHI
. . COMPANY JURISDICTICN
COMPANY APPLICATION (M) No. 5 OF 2012
N THE MATTER OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF

ACE STEELFAB PRIVATE LIMITED
_TRANSFEROR / APPLICANT COMPANY — |

WITH L o

ACTION CONSTRUCTION EQUIPMENT LIMITED ) :
TRANSFEREE / APPLICANT COMPANY - || 1

(Collectively referrad to as the Applicant Companies)
- ] : NOTICE CONVENING MEETING Olé THE EQUITY SHAREHOLDERS
To,

The Equity Shareholders of Action Construction Equipme_nt Limited (Transferee/ Applicant Com'pony =)

" TAKE NOTICE thot by order dated January 06, 2012, the Hon'ble High Court of Delhi at New Delhi, has directed that the meeting of the Equity
Shareholders of the Transferee/ Applicant Company - I be convened to be held on Saturday, the 18th Day of February 2012 ¢t 11.30 A.M. ot Sri
SatyaSai Auditorium, PragotiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-1 10003, for the purpose of considering, and if thought fit, approving,

+ with or without modification(s), the Scheme of Amaigamation of ACE Steelfab Private Limited (Transferar/ Applicant Company — |) with Action Con-
struction Equipment Limited (Transferee/ Applicant Company ~ Il) and their respective members and creditors.

N IR G N

TAKE FURTHER NOTICE THAT in pursuance of aforesaid order of the Hon'ble High Court of Delki at New Delhi, and as dirécted therein, notice J
is hereby given that the meeting of the Equity Shareholders of the Transferee/ Applicant Company - Il be convened to be held on Saturday, the 1Btk
Day of February 2012 at 11.30 A.M. at Sri SatyaSai Auditorium, PragatiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-110003, which you are -
requested to attend. . q

TAKE FURTHER NOTICE that you may attend and vets at the said meeting in person/authorized representative or by proxy, provided that a proxy _
in the prescribed form, duly signed by you, is deposited at the registered office of Action Construction Equipment Limited (Transferee/ Applicant -
- Company - I} at 5thFloor, TDI Center, Jusola, New Dethi ~ 110076 not later than forty eight (48) hours before the meeting. J

The Hon'ble High Court of Delhi has appointed Mr, Sharad Vaid, Advocate to be the Chairperson of the said meeting and Mr. Akshay Ringe, Ad- 3
- vocateto to be the Alternate Chairperson of the said meeting of the Equity Shareholders. ’ X

A Copy each of the said Scheme of Amalgamation, the explanatory statement under Section 393 of the Companies Act, 1956 and a form of proxy
is enclosed, o ' ‘ '

Dated this 18th Day of Januory 2012
Place:New Delhi,

Note: All alterations made in the proxy form should be initialed.

Mr. Shcrad Vaid :
Chuirperspn appointed fo_r the Meeting of Equity Shareholders




IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M) No. 5 OF 2012
IN THE MATTER OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF

ACE STEELFAB PRIVATE LIMITED
TRANSFERCR / APPLICANT COMPANY — |

WITH

ACTION CONSTRUCTION EQUIPMENT LIMITED
TRANSFEREE / APPLICANT COMPANY — |
{Collectively referred to as the Applicant Companies)

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to an Order dated &thday offanuary , 2012, passed by the Hon'ble High Court of Delhi of New Delhi in the Company Application
referred to herein above (“Order”), separate meeting of the Unsecured Creditors of ACE Steelfab Private Limited (Transferer/ Applicant Com-
pany - |} and Equity Shareholders, Secured Creditors and Unsecured Creditors of Action Construction Equipment Limited (Transferee/ Applicant
Company - I} are being convened and held for the purpose of considering, and if thought fit, approving, with or without madification(s}, the
‘Schere of Amalgamation (*Scheme”) of ACE Steelfab Private Limited (Transferor/ Applicant Company — |} with Action Censtruction Equipment
Limited (Transteree/ Applicant Company — I} and their respective members and creditors. C-

In pursuance of the Order and as directed therein, the meeting of the Unsecured Creditors of ACE Steelfab Private Limited {Transferor/
Applicant Company - I} will be held on Saturday, the18th Day of February 2012 at 04.30 PM. at 5ri SatyaSai Auditorium, ProgotiVihar, Vish-
waPitamah Marg, Lodhi Road, Dethi-110003,at which fime and place, the Unsecured Creditors of theTransferor/ Applicant Company — | are
requested to attend. ‘

In pursuance of the Order and-as directed therein, the meeting of the Equity Shareholders of Transferee/ Applicant Company — Il wil! be held
on Saturday, the 1 8th Day of February 2012 at 11.30 AM. at Sri SatyaSai Auditorium, PragatiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-
110003, ot which time and place, the Equity Shareholders of Transferee/ Applicant Company — [l are requested to attend.

i pursuance of the Order and as directed therein, the meefing of the Secured Creditors of Transferee/ Applicant Company — Il will be held-
on Saturday, the 1 8th Day of February 2012 at 01.00 PM. at Sri SatyaSai Auditorium, PragatiVihar, VishwaPitamah Marg, Lodhi Read, Delhi-
110003, ot which time and place, theSecured Creditors of Transferee/ Applicant Company - Il are requested to attend.

In pursuance of the Order and as directed therein, the meeting of the Unsecured Creditors of Transferee/ Applicant Company — || will be held
on Saturday, the18th Day of February 2012 at 02.30 PM. at Sri SatyaSai Auditorium, PragatiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-
110003, at which time and place, the Unsecured Creditors of Transferee/ Applicant Company — Il are requested to attend.

A copy of the Scheme setting out in detail the terms and conditions of the proposed arrangement is enclosed.

Thot ACE Steelfab Private Limited (“Transferor / Applicont Company-1"}) was incorporated as o private limited company vide Certificate
of Incorporation No. U27109D12004PTC125890 of 2003-04 dated the 19th day of April, 2004 under the jurisdiction of the Registrar of
Companies, NCT of Delhi and Haryana. .

That presently the Registered Office of the Transferor/Applicant Company-| is situated at 5th Floor, TDI Center, Josota, New Delhi - 1100/6.

That the position of the authorized, issued, subscribed and paid up share capitol of the Transferor/Applicant Company-) as on 30.0%.2011.
is as follows: . .

Authorized Sharé Capital: ' Amount (inRs.}. - :

L 5,00,000 {Five Lakhs) equity shares of Rs. 10/- (Rupees Ten) each. Rs.50,00,000/- {Rupees Fifty Lakhs only).
Issued Subscribed and Paid-up Share Capital: Amount {in Rs.}

2,50,000 (Two Lakhs and Fifty Thousend) equity shares of Rs. 10/- Rs.25,00,000/- (Rupees Twenty Five Lakhs only).
{Rupees Ten) eachfully paid up.




As on date, the outhorized issued, subscribed and paid-up share capital of the Transferor/Applicant Company-l remains the same as it was on
30.09.2011. '
10. That the main objects of theTransferor/Applicant Company-1 as set out in the Objects clause of its Memorandum of Association provide as

12,

under:-

1. To carry on business of designing, developing, fabricoting, processing, repairing, assembling, manufacturing, buying, selling, reselling, im-
porting, exporting steel, imported machinery and equipment, distributing, hiring, letting on hire dealing in ol kinds of construction machinery,
plant, equipments, instruments and appliances, operated by the use of electricity, steam, motive power or mechanical force or otherwise

for all chemical, mechanical, electrical, efectronic, metallurgical, agricultural, constructional and other engineering industries.

2. To manufacture, assemble, produce, work, repair; distribute, buy and sell or otherwise deal in all kinds of lathes, shapers, drillers, grinders,
boring, machines, slotters, milling machines, scientific and precision instruments and surgical instruments.

3. To corry on and conduct workshops, engineering works of every description and kind.

- That Action Construction Equipment Limited (“Transferee Company / Appi-icunt Company-11") was incorporated as a private limited

company under the name of Action Construction Equipments Privafe Limited vide Certificate of Incorporation No. 55-64347 dated13th day
of January, 1995 issued by the Addl. Registrar of Companies, NCT of Delhi and Haryana. Subsequently, the company was converted from a
private limited into a public limited company vide a fresh certificate of incorporation dated the 4th day of Oclaber, 2005 and its ersiwhile name
was changed to Adtion Construction Equipments Limited. Thereafter the, company was granted a fresh Certificate of Incorporation consequent
upon change of name to its present name Action Construction Equipment Llimited vide Certificate of Incorporation
L74899DL1 995PLC064347 dated 23rdday of March 2006 issued by the Registrar of Companies, NCT of Delhi and Haryana.

That the Registered Office of the Transferee/ Applicant Company - || is situated at 5th Floor, TDI Center, Jasola, New Delhi — 110076,

13. That the position of the authorized, issued, subscribed and paid up share cupifol of the Transferee/Applicant Company-l as on 30.09.2011
is as follows: : :
Authorized Share Capital: Amount {in Rs.)
12,00,00,000 (Twelve Crores} equity shares of Rs. 2/- {Rupees Two} each. Rs.24,00,00,000/- (Rupees Twenty Four Crores only).
Issued Subscribed and Paid-up Share Capital: Amount (in Rs.)
.28,85,000. {Nine Crores Twenty Eight Lakhs Eighty Five Thousand} equity shares | Rs.18,57,70,000/- (Rupees Eighteen Crores Fifty Seven
of Rs. 2/- {Rupees Two) eachfully paid up. Lakhs and Seventy Thousand only).

As on date, the authorized issued, subscribed and paid-up share capital of the Transferee/Applicant Company-Il remains the same as it was on
30.09.2011.

14.

15.
{The

1.1

That the main objects of the Transferes/Applicant Company-Il as set out in the Objects clause of its Memorandum of Association provide as under:-

1. To carty on business of designing, developing, fabricating, processing, repairing, assembling, manufacturing, buying, selling, reselling, im-
porting, exporting, imported machinery and equipment, distributing, hiring, letting on hire dealing in ail kinds of construction machinery,

plani, equipments, instruments and applionces, operated by the use of efectricity, steam, motive power or mechanical force or otherwise .

for all chemical, mechanicol, electrical, electronic, metallurgical, agricuftural, constructional and other engineering industries.

2. To monufacture, assemble, produce, work, repair, distribute, buy and sefl or otherwise deal in all kinds of lothes, shapers, driflers, grinders,
boring, machines, slotters, milling machines, scientific and precision instruments and surgical instruments.

3. To carry on and conduct workshops, engineering works of every description and kind and foundries of iron and steel, brass and other metals,
wood and any other substarces. ’

4. To cany on the business of designing, developing, processing, manufacturing, buying, selling, reselling, importing, exporting, imported
goods, materials, efc., distributing and dealing in aff kinds of muchinery. ‘

5. To cany on the trades or business of builders, contractars, sub-contractors, decorators, plumbers, technicians, mechanics, masons, elec-
tricians, scaffolding ond tower sefters, engineers, including civil, sanitary, structural, electrical, mechanical, mining and chemical engineers,
architects, planners, designers, technical advises, analysts, investigators, consultants, fabricators and founders in their various fields and
branches and whether in India or abroad.

The salient features of the said Scheme of Amalgamation are as under:

reference of clouses and sub clouses herein below refers fo those of the Scheme] |

PART | — INTRODUCTION, DEFINITIONS & INTERPRETATION

.

INTRODUCTION

This Scheme of Amalgomation (hereinafter referred to as the “Scheme”) provides for the amalgomation of ACE Steel Fab Private L.imired with Action
Construction Equipment Limited. The Scheme is made pursuant'fo the provisions of Sections 391 to 394 and other relevant provisions of the Com-
panies Act, 1958.

A




1.2 DEFINITIONS AND INTERPRETATION

-

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shail have the meanings givén below;

(o
(b
©

(d)

(e)

(g)
(h}

(i)
{i)

(k)

“Act” or “the Act” means the Companies Act, 1956 or any statutory amendments thereto or re-enactment thereof for the time being in force;
"Appointed Date"” for the purposes of this Scheme means October 1, 2011, or such other date as the Hon’ble High Court may direct;

“Board” or “Board of Directors” means the board of directors of the Transféror Company or the Transferee Company, as the case maoy be,
and shall, unless it is repugnant to the context or otherwise, include o committee of directors or any person autharized by the board of directors
or such committee of directors;

“Effective Date” shail mean the date on which certified copies of the order(s) of High Court under Section 394 of the Act is filed with ROC.
References in this Scheme fo the date of the “coming into effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective date;

“High Court” means the Honorable High Court of Delhi at New Delhi having jurisdiction in respect of the Transferor Compony and the Trans-
feree Company ond shall include Notional Company Law Tribunal or any other appropriate forum or authority empowered fo opprove the
Scheme as per the low for the time being in force.

“Record Date” means the date to be fixed by the Boord of Transferee Company, with reference to which the eligibility of the shareholders of the

- Transferor Company for the purposes of issue and allotment of equily shares of Transferee Company in ferms of the Scheme shall be determined.

"Registrar of Companies” means Registrar of Companies, NCT of Delhi and Haryana.

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

“Stock Exchanges(s)” shail meon and include Bombay Stock Exchange and/or National Stock Exchange;

“Transferee Company” means Action Consfruction Equipment Limited, a listed public fimited company incorporated under the Act and having
its registered office ot 5th Floor, TDI Center, Jasola, NewDelhi-110076; .

“Transferor Company” means ACE Steel Fab Private Limited, o private company incorporated under the provisions of the Act and having its
registered office at 5th Floor, TD! Center, Jasola, New Delhi - 110076.

1.3 INTERPRETATION

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the confext or meaning thereof, have the same meaning as-
cribed to them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be including any statutery amendments thereto
or re-enactment thereof.

2.1

PART Il - SHARE CAPITAL

The position of the authorized, issued, subscribed and paid up capital of the Transferor Company and the Transferee Company. as on September
30, 2011 is as follows:

Name of the Company Authorized Share Capital : Issued Subscribed and Paid Up Capital

ACE Steel Fab Private Limited |Rs.50,00,000/- (Rupees Fifty Lakhs orly}) | Rs.25,00,000/- (Rupees Twenty Five Lokhs only) consisting of

(“Transferor Company”) consisting of 5,00,000 (Five Lakhs) equity | 2,50,000 {Two Lakhs and Fifty Thousand) equity shares of Rs.
shares of Rs. 10/- each. 10/- each.

Action Construction Equip- Rs.24,00,00,000/- (Rupees Twenty Four Rs.18,57,70,000/- (Rupees Eighteen Crores Fifty Seven Lakhs

ment Limited (“Transferee Crores only) consisting of 12,00,00,000 | and Seventy Thousand only) consisting of 2,28,85,000 (Nine

Company”) {Twelve Crores) equity shares of Rs. 2/- Crores Twenty Eight Lakhs Etghfy Five Thousand} equity shares
each. of Rs. 2/- each.

2.2 ltis provided that till the Scheme becomes effective both the companies i.e. Transferor Compony and the Transferee Company are free to alter

31

their share capital as required by respective businesses subject to the necessary approvals from their respective Board of Directors and share-
holders, if required.

PART il -THE SCHEME

With effect from the Appointed Date and subject fo the provisions of the Scheme, including in relation fo the mode of fransfer or vesting, the
entire business of the Transferor Company including all movable and immovable properties, tangible and intangible properfies, if any, including
but not limited to fand and building, plant & machinery, weight machine, electrical fittings, transformer, genset, truck, cor, tractor, forkiifr, cranes,
material handling equipments, furniture and fittings, computer, air conditioners, telephone, water filter, investments of all kinds, work in progress
including but not limited to building work in progress, inventories, cash & bonk balances, current ossets, debtors, tax credits including MAT credit
entitlement, loans & advances, reserves, funds, lease and hire purchase contracts, licensing arrangements, lending coniracts, benefit of any
securily arrangements, reversions, eleciricity connections, water connections powers, authorities, allotments, approvals, consents, licenses, reg-
istrations, contracts, agreements, engagements, arrangements of all kind, rights, titles, interests, benefils, easementis, and privileges, if any of
whatsoever nature and wherever situated belonging to or in the ownership, power or possession and in the control of or vested in or granted
in favour of or enjoyed by the Transferor Campany, including but without being limited to intellectual property rights of any nature whatsoever,
permits, approvals, authorizations, rights to use telephones, telexes, facsimile connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of all agreements and ofl other interests (hereinafter referred to os “said Assefs”) shall be transferred to




3.2

3.3

3.4

3.5

3.6

and stand vested in and/or be deemed to be tronsferred to and stand vested in the Transferee Company as a going concern pursuant to the
provisions of section 391 fo 394 and other applicable provisions of the Act, so as fo become on, and from the Appointed Date, the estate, assets,
rights, titte and inferests of the Transferee Company.

All the said Assets that have accrued or which may accrue to the Company on or offer the Appainfed Date shall pursuani to the provisions of
Section 394 of the Act and without any further act, instrument or deed, be transferred to and stand vested in and/or be deemed to have been
transferred to and vested in and be available to the Transferee Company.

Without prejudice fo clause 3.1 and 3.2 above, affer the Scheme becomes effective, in respect of such of the said Assets of the Transferor Com-
pany as are movable in noture, or incorporeal property, or are otherwise capable of transfer by manual delivery or by endarsement and delivery,
including the cash in hand, shall be so transferred to the Transferee Company and shall upon such transfer become the property and an infegrol
part of the Transferee Company. In respect of such of the said Assets other than those referred hereinabave, the same shall, without any further
oct, instrument or deed, be transferred and vested in and/or be deemed to be transferred to ond vested in the Transferee Company pursuant
to on order heing made thereof under Section 394 of the Act.

With effect from the Appointed Date and upon the Scheme becoming effective, the lond, with the buildings standing thereon, if any, held by

Transferor Company, and any documents of title or rights and easements in relation thereto shall be vested in and transferred to and/or be
deemed to have been transterred to and vested in the Transferee Company and shall belong fo the Transferee Company. With effect from the
Effective Date, the Transferee Company shall be liable for ground rent and municipal toxes in relation to such properties subject fo such taxes,
if ony. The mutation of title to the immovable properties shall be made and duly recorded by appropricte autherities pursuant to the sanction
of the Scheme ond upon the Scheme becoming effective in occordance with terms hereof in fovour of the Transferee Company.

(@) Al the licenses, permits, quotas, opprovals, permissions, incentives, sales tox deferrals, MAT ciedit entiflement, loons, subsidies, conces-
sions, grants, rights, benefits including but not fimited to the benefits of carry forward and set off of accumuloted losses and unabsorbed
depreciotion allowance, if any, claims, leases, tenancy rights, liberties, insurance policies and .. .er benefits or privilages enjoved or con-
ferred upon or held or availed of or accrued, or which may accrue fo the Transferor Company shall, pursuent to the provisions of Section
394(2} of the Act, without any further act, instrument or deed, be stand transferred to and vested in and or be deemed ta have been trans-
ferred to and vested in and be available fo the Transferee Company so as to become as and from the Appointed Date the licenses,
permits, quotas, approvals, permissions, incentives, sales tax deferrals, loans, subsidies, concessions, grants, rights, benefits, claims,
leases, tenancy rights, liberties, and other benefits or privileges, effective and enforceable an the sume terms and conditions fo the exfent
permissible under low and shall be duly and appropriately mutated or endorsed by the authorities concerned therewith in favour of the
Transferee Company.

(b} The Tox Deducted at Source (TDS)/advance tax including MAT credit entitlement, provision for income tax, if any, paid by the Transferor
Company under the Income Tax Act, 1961 or any other statute in respect of income of the Transferor Company assessable for the period
commencing from Appointed dote shall be deemed to be the tax deducted from/advance tax paid by the Transferee Company and credit
for such TDS/advance tax shall be allowed to the Transferee Company notwithstanding that certificates or challans for TDS/advance fax
are in the name of the Transferor Company and not in the name of the Transferee Company.

() The income tax, if any, paid by the Transferor Company on or after the Appoinfed Date, in respect of income assessable from that date,
shall be deemed to have been paid by or for the benefit of the Transferee Company. The Transferee Company shall, after the Effective
Date, be entitled to file the relevant returns with the authorities concerned for the period affer the Appainted Date notwithstanding that the
period for filing such return may have elapsed. Further, the Transferee Company shall, after the Effective Date, he entitfed to revise the
relevont retumns, if any, filed by the Transferor Company for any year, if so necessitated or consequent fo this Scheme becoming effective;
notwithstanding that the fime prescribed for such revision may have elapsed.

{d) The weoatth tax, if any, paid by the TransferorCompany in respect of ifs assets under the Wealth Tax Act, 1957, on or after the Appointed
Dote shall be deemed to have been paid by the Transferee Company. The Transferee Company sholl, after the Scheme becomes effective,
be entitled to file the wealth tax return for the relevant valuation date notwithstanding that the time prescribed for filing such retirns may
have lopsed. Further the Transferee Company shall, affer the Scheme becomes effective, be entitled fo revise the wealth fax returns, if any,
filed by the Transferor Company for any year if so necessitated or consequent to this Scheme becoming effective; notwithstanding that the
time prescribed for such revision may have elapsed.

(e) Similarly, any other taxes including but not limited to cenvat, cess, service fax, value added tax, soles fax, paid by the Transferor Company
on or after the Appointed Dote, in respect of the period after such date shall be deemed to have been paid by or for the benefit of the
Transferee Company. The Transferee Company shall, ofter the Effective Date, be entitled 1o file the relevant returns with the authorities con-
cerned for the period after the Appointed Date, notwithstanding that the time prescribed for filing such return may have elapsed. Further,
the Transferee Company shall, after the Effective Dote, be entitled to revise the relevant returns, if any, filed by the Transferor Company
for any year, if so necessitated or consequent to this Scheme becoming effective, notwithstanding thot the time prescribed for such revision
may have elopsed.

{f) Without prejudice to generality of the oforesaid, any concessional or stotutory forms under the laws of the Central or State Soles Tax or
Value Added Tax (VAT), or locol levies issued or received by the Tronsferor Company, if any, in respect of period commencing from the
Appointed Date shall be deemed to be issued or received in the name of the Transferee Company and benefit of such forms shall be al-
lowable to the Transferee Company in the same manner and fo the same extent as would have been available fo the Transferor Company.

Since each of the permissions, opprovals, consents, sanctions, remissions, speciol reservations, incentives, concessions and other authorizations
of the Transferor Company shall stand transferred by the order of the Hon’ble Court fo the Transferee Company, the Tronsferee Company shall
file the relevant infimotions, for the record of the statutory authorities who sholl take them on file, pursuant to the vesting order of the court.




?—7

3.7 Upon coming info effect of the Scheme, all patents, trademarks, copyrights, if any, registered with the outhorifies concerned or applications sub-
mitted af any time on or before the Effective Date by the Transferor Company shall stand transferred and vested along with the undertaking in
the name of Transferee Company without any further act or deed. The Transferee Company, however, shall after the Scheme becoming effective
file the relevant infimation with the concerned statutory authoritylies) who sholl take them on record pursuont to vesting order of the court.

3.8 With effect from the Effective Date and until such time the names of the bank accounts of the Transferor Company are replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operote the bank accounts of the Transferor Company in its name, in so far
‘ as may be necessary. :

3.9 The Transferee Company, at any time offer the coming info effect of this Scheme, moy execute deeds of confirmation in favour of any party to
any contract or arrangement fo which Transferor Company is a party or any writings as may be necessary to be executed in order fo give formal
effect o the ubove provisians. The Transferee Company shall,-under the provisions of this Scheme, be deemed to be authorized to execute any
such writings on behalf of the Transferor Company to carry cut or perform all such formalities or complionce, referred to above on the part of
the Transferor Company to be carried out or performed.

3.10 Upon the coming info effect of the Scheme and with effect from the Appointed Date:

{a) Al secured and unsecured debts, sundry credifors, liabilities including confingent liabifities, whether disclosed or undisclosed, provisions, dufies,
taxes and obligotions of the Transteror Company along with ony chorge, encumbrance, lien or security therecn (hereinafter referred fo as the
“said Liobilities”) shall also be vested or be deemed to be stand vested, without any further act, instrument or deed, to the Transferee Company,
pursuant to the provisions of Section 394 of the said Act so as fo become the debts, liabilities, duties and obligations of the Transferee Company,
and further, that it shall not be necessary fo obtain separate consent of any third pary or other person who is a party to any contract or arange-
ment by virtue of which such debis, liabilities, duties and obligations have arisen in order fo give effect fo the provisions of this clause. ft s clarified
that in so far as fhe said Assets of the Transferor Company are concerned, the security or charge over said Assets or ony part thereof, relating
1o any loans, debentures or borrowing of the Transferor Company, shall, without any further act or deed continue to relate fo such Assets or
any part thereof, after the Effective Date and shall not relate fo or be available as security in refation fo any part of the assets of the Transferee
Company, save to the extent warranted by the ferms of the existing security arrangements fo which the Tronsferor Company and the Transferee
Company are party, and consistent with the joint obligations assumed by them under such arrangement.

(b} With effect from the Appointed Date and upon the Scheme becoming effective, the Transferee Company shall fake all steps reasonably
necessary to enter info new or emended loan or security agreements or instruments and the likes as moy be necessary with the credifors,
such that the Transferee Company shall assume the sole respansibility for repayment of borrowings allocated to it under the Scheme.

{c) Al debentures, bonds, notes or ather securifies, other than equily share capital, issued by the Transferor Company, if any, either before
the Appointed Date or after the Appointed Dote until the Effective Date (hereinafter referred to as “Transferor’s Securities”] shall without
any further act, instrument or deed become securities of the Transferee Company and all rights, powers, duties and obligations in relotion
thereto shall.be and stond vested in and shall be exercised by or against the Transferee Company as if it were the Transferor Company in
respect of the Transferor’s Securities so fransferred.

{d) Loans, advances, including capital advances and working capital loan(s), and other obligations (including any guarantees, letfers of credit,
letters of comfart or any other instrument or orrangement which may give rise o a contingent liability in whatever form), if any, due or which
may at any time in future become due between the Transferor Company and the Transferee Company shall stand discharged and there
shall be no liability in thot behalf on either party.

3.11 Where any of the liabilities ond obligations, if any, of the Transferor Company, as on the Appointed Date, tronsferred to the Transferee Com-
pany has been discharged by the Transferor Company after the Appointed Date and prior to the Effective Dote, such discharge shall be
deemed to have been for ond on account of the Transferee Company.

3.12 Al loans raised and utilized and all debts, duties, undertakings, liabilities and obligations, if any, incurred or undertaken by the Trarsferor
Company, after the Appointed Date and prior fo the Effective Dote sholl be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and fo the exfent they are outstanding on the Effective Date, shall, upon the coming into effect of

, this Scheme, pursuant fo the provisions of section 394(2) of the Act, without any further act, instrument or deed be and stand transferred to
! or vested in or be deemed to have been transferred to and vested in the Transferee Company and shall become the debt, duties, undertakings,
liobilities and obligations of the Transferee Company

3.13{a) With effect from the Appointed Date up to and including the Effective Date:

(i) the Transferor Company shall carry on and shall be deemed fo have carried on all its business ond octivities and shall heid and stand pos-
sassed of and shall be deemed to have held ond stood possessed of all the soid Assets for and on account of, and in trust for the Transferee
Company;

(i) the Transferor Company shall carry on its business and activities with reasonable diligence and business prudence.
{b) Al profits or incomes occruing or arising 10 the Transferor Company or expenditure, or losses arising or incurred (including the effect of

taxes, if any, thereon) by the Transferor Company on and after the Appointed Date shafl, for all purposes, be treated and be deemed to
be and accrue as the profits or incomes or expenditure or losses of the Transferee Company, os the case may be.

3.14(a) Upon the coming into effect of this Scheme, ofl suifs, actions and legal proceedings, if any, by or against the Transferor Compeny pending
andyor arising on or before the Effective Date shall be continued and be enforced by or against the Transferee Company as effectually
as if the same had been pending and/or arising by or against the Transferee Company.

(b) The Transferee Company underfakes to hove all legal or other proceedings initioted by or against the Transteror Company referred fo in sub-
clause {a) above transferred 1o its name and to have the same continued, prosecuted and enforced by or against the Tronsferee Company.
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3.15 Upon the coming into effect of this Scheme, ond subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, grrange-
ments and other instruments {including all tenancies, leases, licenses and other ossurances in favour of the Transferor Compony or powers
or outhorities granted by or fo it} of whatsoever noture fo which Transferor Compony is o porty or to the benefit of which the Tronsteror Com-
pany may be eligible, and which are subsisting or having effect immediotely before the Effective Date, shall be in full force and effect against
or in favour of the Transfaree Company as the case may be and may be enforced fully and effectually as if, instead of the Transferor Company,
the Transferee Company had been o party or beneficiary or obligee thereto. The Transferee Company shall, wherever necessary, enter info
and/or issue and/or execute deeds, writings or confirmations, enfer inta any fripartite arrangements, confirmations or novations to which the
Transferor Company will, if necessary, also be a party in order to give formal effect fo the provisions of this Clouse. )

3.16  The Transferee Company may, ot any fime after the coming into effect of this Scheme in accordance with the provisions hereof, if so required,
under any law or otherwise, enter into, or issue or execute deeds, writings, confirmations, novotions, declarations, or other documents with,
or in favour of any party to any contract or orrangement fo which the Transferor Company is a party or any writings as may be necessary to 1
be executed in order to give formal effect to the obove provisions. The Transferee Compony shall, be deemed fo be authorized o execute
any such writings on behalf of the Transferor Company fo carry out or perform oll such formalities or compliances required for the purposes
referred to obove an the part of the Transferor Company.

3.17 The amalgomation of the Transferor Company with the Transferee Company is in accordance with the provisions of section 2(1B) of the
Income Tax Act, 1941.

3.18 Upon the coming into effect of this Scheme: ' 3

(a) All the employees in the service of the Transferor Compony immediately preceding the Effective Date shall become employees of the
Transferee Company on the basis that: .

(i) their services shall be deemed 1o have been continvous and not have been interrupted by reasons of the said transfer.

(i) the terms and conditions of service applicable to employees after such transfer shall not in any way be less favourable to them than
those applicable to them immediately preceding the transfer.

{b)  With regard to provident fund, superannuation fund, grotuity fund or any other speciof fund or obligation created or existing for the benefit
of employees of the Transferor Companies being transferred to the Transferee Company, upon the Scheme becoming effective, the Trans-
feree Company sholl stand substituted for the Transferor Company for olf purposes whatsoever relating to the contributions so far made
in respect of such employees or the obligation to make contributions fo the said funds in accordance with the provisions of such schemes
or other dacuments. Upon Scheme becoming effective, the Transferee Company shall make the necessary contributions for the employees
of the Transferor Company and deposit the same in provident fund account with the respective provident fund commissioner or super-an-
nuation fund or any other speciol fund or obligations, where applicable.

I is clarified that the services of the employees of the Transferor Company will be treated as having been continuous for the purpose of
the aforesaid schemes.

{c) The Transferee Company will file the relevant intimations to the statutory authorities concerned who shall take the same on record and en-
dorse the nome of the Transferee Company for the Transferor Company.

3.19 CONSIDERATION AND RE-ORGANISATION OF SHARE CAPITAL

fa} Upon Scheme becoming effective and without any further application, act or deed, the Transferee Company, in consideration of the
transfer and vesting of the Assets and Liabilities of the Transferor Company in the Transferee Company, the Transferee Company shall issue
and allot to the members of the Transferor Company (“Members”), 24.22 equity shares of Rs. 2/- each at por for every 1 fully paid equity
share of Rs. 10/- each held by the Members whose names appear in the Register of Members, as on the Record Date, or to such of their
respective heirs, executors, administrators or other legol representatives or other successors in title as may be recognized by the Board of
Transferor Company.

{The ratio, mentioned herein above, in which the New Equity Shares of the Transferee Company are to be alfotted to the equity shareholders
of the Transferar Company by the Transferee Company is hereinafier referred to as the "Share Exchonge Ratic").

{b) Equity shares to be allofted by the Transferee Company as hereinabove sholl be hereinafter referred fo as “New Equity Shares”. The New
Equity Shares, unless otherwise requested by the Members to be issued in physical form, shall be credited in the demat account of the
Members of the Transferar Company provided thot the Member shall be required to have an account with o depaesitory participant and
shall provide details thereof and such other confirmations as may be required.

[c) The Transferee Company in respect of the fractional entitiement arising in terms of clouse (a} and (b) above shall issye no fractional New
Equity Shares but consolidate all fractional enfitlements (for this purpose, sum total of all fractional entilements shall be rounded off to
the nearest one) and the New Equity Shares in lieu thereof shall be allotted to g trustee nominated by the Transferee Company. The trustee
so nominated shall sell such New Equity Shares arising after consolidation of fractions and distibute the net sole proceeds, i.e. the fotal
sale proceeds less the brokerage, to the Members entitled to such fractional New Equity Shares, in proportion to their fractional entiflement.
The remuneration, if any, to be paid fo the trustee shall be borne by the fransferee Company and not to be accounted for while determining
the net proceeds payable fo fthe said Members.

(d)  The New Equity Shares to be issved in terms hereof shall be subject to the Memorandum and Articles of Associotion of the Transferee Company

(e) The New Equity Shares of the Transferee Company to be issued and allotted in lieu of the equily shares of the Transferor Company shal
rank, for dividend, voting rights and for ofl other benefits and in olf other respects, paripassu with the existing equily shares of the Transferee
Company with effect from the date of alfotment of New Equity Shares.




) Al the New Equity Shares so issued and allotted by the Transferee Company shall be listed ond/or admitted to trading on the Stock Ex-
change(s). The Stock Exchanges shall list the said New Equity Shares, the issuance of which shall be considered as due compliance of the
provisions of the SEB! (issue of Capital and Disclosure Requirements) Regulations, 2009, fo the extent applicable and other applicable pro-
visions of law. The Transferee Company will enter into such arrangements and give such confirmations and/or underfakings and/or file

such necessary applications, as may be necessary in accordance with applicable laws or regulations for complying with formalities of the
said Stock Exchanges/Securities.

(g) Upon coming into effect of the Scheme, the Authorized Share Capital of the Transferor Company shall stand combined with the Authorized
Share Capital of the Transferee Company.

{h) Upon coming into effect of the Scheme, the authorized share capital of the Tronsferee Company shall be reorganized by converting

5,00,000 (Five Lac) equity shares of Rs. 10/- (Rupees Ten Only) each of the Transferee Company into 25,00,000 (Twenty Five Lacs) equity
shares of Rs. 2/- (Rupees Two Only) each; -

{i) Consequently upon coming into effect of the Scheme and particularly, the clouse (g} and (h) mentioned herein above, the authorized
share capital of the Transferee Company shall be increased ond accordingly, the Memorandum and Articles of Association of the Trans-

feree Company shall automatically sfand amended and words and figures in Clause V of the Memorandum of Assaciation shall be
substituted to read os follows: '

“The Authorised Share Capital of the Company is Rs. 24,50,00,000/- (Rupees Fwenty Four Crores and Fifty Lac Only} divided into
12,25,00,000 ( fwelve Crores and Twenty Five Lac) equity shares of Rs.2/- (Rupees Two) each.”

(i) The filing fee and stamp duly already paid by the Transferor Company en its Authorized Share Capital, which is being clubbed to the Au-
tharized Share Capital of the Transferee Company and/or the reorganization of the authorised share capital of the Transferee Company
in ferms of sub-clouse (g) and (h) respectively hereinabove, shall be deemed to have been poid by the Transferee Compony and accord-

ingly, the Transferee Company shall not be required to pay ony fee / stamp duty on the authorized share capitol so increased/reorgan-
ised.

(k) I is hereby clarified thot for the purposes of Clause 3.18 {a) to (j) the consent of the shareholders of the Transferee Company fo the
Scheme shall be deemed fo be sufficient for the purposes of effecting this amendment and no further resolution under Section 16, Section
31, Section 81(1A), Section 94 or any other applicable provisions of the Act would be required o be separately passed.

3.20 ACCOUNTING TREATMENT

Upon the Scheme becoming finally sffective, the Transferee Company shall incorporate the assets and liabilities of the Transferor Company in ac-
cordance with the Accounting Standard-14 on ‘Accounting for Amalgamations’ issued by the Institute of Chartered Accountants of India as also
notified by the Companies {Accounting Standard) Rules, 2006 and more particularly as specified hereunder:

(o)

(b)

c)

o)

(e)

{f

16.

All the said Assefs and the said Liabilities recorded in the books of the Transferor Company shell stand transferred to and vested in the Transferee
Company pursuant fo the Scheme and shall be recorded by the Transferee Compony at their carrying amount as appearing in the books of
the Transferor Company.

An amount equal to the balance lying in the “Profit and Loss Account” as appearing in the balance sheet of the Transferor Company, if any,
shall be taken over by the Transferee Company and included in the bolance of ifs Profit and Loss Account.

As on the Appointed Date, and subject fo any corrections and adjustments as may, in the opinion of the Board of the Transferee Company be
required, the reserves (if any) will be merged with those of the Transferee Company in the same form as oppeared in the financial statements
of the Transferor Company.

Further, in case of any difference in accounting policy between the Transferor Company and the Transferee Company, the impact on account of
change in the accounting policy to achieve uniformity on account of amalgamation will be quantified and adjusted in the revenue reserve(s) to
ensure thot the financial statements of the Transferee Company reflect the financicl position on the basis of consistency in the accounting poficy.

The excess, if any, of the aggregate value of the soid Assets reduced by the aggregate value of the said Liabilities of the Transferor Company,

" after adjustment of inter-se balances, loans and investments, if any, and issuance of shares by the Transferee Company at par pursuant to clause

3.19(a) the Scheme, shall be credited fo an “Amalgamation Reserve Account” and the same sholl be freated as free reserve forming part of the
net worth of the Transferee Company. However, in case of shortfall, after recording the necessary entries as envisaged in para (a) to {d) herein-
above, the difference shall be adjusted first from the revaluation reserve account of the Transferee Company and the balance, if any, from share
premium account. If still there is any deficit, then the some will be adjusted against the general reserve account of the Transferee Company.

The aforesaid ufilization of security premium account shall be effected os a part of this Scheme itself and not under a separate process in terms
of sections 78 and other applicable provisions of the Act and order of the High Court sanctioning the Scheme shall be deemed fo be a due
compliance of the provisions of section 78, 100 to 103 and any ofher applicable provisions of the Act and rules and regulations made there
under. Consequently, Transferee Company shall not be required to use the words “and reduced” as part of its corporate name.,

The Unsecured Creditors of Transferor Company/ Applicant Company - and the Equity Shareholders, Secured Creditors and
Unsecured Creditors of Transferee Company/ Applicant Compony -l are requested to read the entire text of the Scheme to get
better acquainted with the provisions thereof as stated above. The aforesaid are only the salient features.

The share exchange rafic as mentioned in para 3.19 (a) of the Scheme has been arrived at by the adoption of several commonly used and
accepted methods for determining the fair value of the equity shares of theTransferor Compony/ Applicant Company —, to the extent relevant
and applicable, including:

oy
A
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(il Market Value Method (The Market Approach);
(il Comparable Company Market Multiple (The Income Approach}; and
(i} Net Asset Value Method (Asset based Approach).

The fair exchange ratio hos been computed byRahul Bansal& Company, Chartered Accountants, appointed as valuers by the Applicant Com.-

panies. The Board of Directors of the Applicant Companies have relied upon the oforesaid expert advice and on the basis of independent

evaluation and judgment come to the conclusion that the aforesaid proposed entittement rotio is fair and reasonable to the shareholders of
Applicant Companies and have accordingly decided fo incorporate the same in the Scheme.

. Interms of the provisions of Clause 24 (h} of the Listing Agreement, Corporate Professionals (India) Private Limited, a SEBI registered Merchant

Banker, has given the Firness Opinion, certifying that the valuation done by the vaiuers for determining the share exchange ratio on the basis
ot the oforesaid methodolagies is fair and reasonable. Copy of the said Fairness Opinion shall be placed before the meeting of the Unsecured
Creditors of the Transferor Company/ Applicant Company - and the Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transteree Company/ Applicant Company-li for their consideration. Further the auditor’s certificate {M/s Rajan Chhabra & Co) certifying that
the accounting treatment proposed in the scheme is in conformity with the occounting stondard prescribed under section 211 of the Companies
Act, 1956 shall also be ploced before the aforementioned meetings.

In terms of clause 24{f) of the Listing Agreement, the Bombay Stock Exchange and National Stock Exchange, have given their “no objection”
to the Scheme of Amalgamation; vide their letter No.DCS/AMAL/SI/24(f)/634/2011-12, doted December 21, 2011, and letter No.
NSE/LIST/153837-V dated December 20, 2011, issued toTransfercr Company/ Applicant Company-|1.

. The respective Boords of Directors of both the Applicant Companies in their respective Board Meetings held onNovember 12, 2011 have ap-

proved the proposed arrarigement embodied in the Scheme of Amalgamation and are of the opinion that the proposed Scheme is in the inferest
of all concerned and the Scheme of Amalgamationis in no way prejudicial fo the interest of the shareholders, creditors or to public interest.

No investigation proceedings under Section 235 to 251 of the Act are pending against the Applicant Companies. No proceedings under section
397 and 398 of the Act hove ever been launched against the Applicant Companies.

None of the Directors of the Transferor Company/ Applicant Company - are interested in the Scheme otherwise than as shareholders in gen-

21.
eral.The extent of the shareholding of the directors of Transferor Company/ Applicant Company — in the Transferee Company/ Applicant Com-
pany Il either singly or jointly as on 30.09.2011,is as under:
S.No. | Name of the Director | Age (Years) | Position Equity shares held in Transferor Equity shares held in Transferee
Company/ Applicant Compony - Company/ Applicant Company -l
1. Mr.Vijay Agarwal 62 Director 1,00,000 3,14,96,707
2. Mrs.Mona Agarwal 56 Director 50,000 2,51,32,650
3. Mr.Sorab Agarwal 34 Director 50,000 22,35,050
4. Mrs.Surbhi Garg 33 Director 50,000 20,50,650
22. None of the Directors of theTransferee Company/ Applicant Company —ll are interested in the Scheme otherwise than as shareholders in gen-

eral The extent of the shareholding of the directors of Transferee Company/ Applicant Campany -Il in the Transferar Company/ Applicant Com-
pany —leither singly or jointly as on 30.09.2011, is as under:

Equity shares held in Trans-

S.No |Name of the Director A g e|Position Equity shares held in Trans-
{Years) feror Company/ Applicant | feree Company/ Applicant
Company -| Company -l
1. Mr. Vijay Agarwal 62 Chairman and 1,00,000 3,14,96,707
Managing Directar
2 Mrs. Mona Agarwal . 56 Whole Time Director 50,000 2,51,32,650
3 Mr. Sorab Agarwai 34 Executive Director 50,600 22,35,050
4 Mrs.Surbhi Garg 33 Additional Director 50,000 20,50,650
5. Mr. Girish Narain Mehra 79 1| independent Director Nil Nil
6 Mr. Keshav Chandra Agarwal | 70 Independent Director Nil 2171
7 Mr. Subhash Chander Verma | 66 Independent Director Nil 25,000
‘i ]Mr. Amar Singhal 58 Independent Director Nil 2.96,485
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23. After the Scheme becomes effective, the Transferee Company/ Applicant Company -l shall issue shares to the shareholders of the Transferor
Company/ Applicant Company —I. Accordingly, the pre and post amalgamation capital structure and shareholding pattern of the Transferae
Company/ Applicani Company -llas was submitted to the Bombay Stock Exchange Limited and National Stock Exchange India Limited,at the
time of seeking their approval under clouse 24 {f) of the Listing Agreement is as under:

{a) Capital Structure: “

| Particulars Pre Amalgamation Post Amalgamation

Authorized Capitol Rs.24,00,00,000/- (Rupees Twenty Four Rs.24,50,00,000/- (Rupees Twenty Four
Crores only) consisting of 12,00,00,000 CroresFifty Lakhs only) consisting of
(Twelve Crores) equity shares of Rs. 2/- each. | 12,50,00,000 (Twelve Crores Fifty Lakhs) eqg-

vity shares of Rs. 2/- each.

Paid Up Capital Rs.18,57,70,000/- (Rupees Eighteen Crores | Rs.19,78,80,000/- (Rupees Nineteen Crores
Fifty Seven Lakhs and Seventy Thousand only) | Seventy Eightlakhs and Eighty Thousand only)
consisting of 9,28,85,000 {Nine Crores consisting of 9,89,40,000 {Nine Crores Bighty
Twenty Eight Lakhs Eighty Five Thousand) eq- | Nine Lakhs Forty Thousand) eguity shares of
vity shares of Rs. 2/- each. Rs. 2/- each.

(b} Shareholding Patiern:

Category | Category of Shareholder Pre Amalgamation Post Amalgamation

Code Total No. of Shares % Total No. of Shores %

(A Proemoter and Promoter Greup*®

m INDIAN

(o) Individuals/ Hindu Undivided Family 6,09,70,557 65.64% 6,70,25,557 &67.74%

{b} Central Government/ State Government {s) 0] 0] 0 Q

() Bodies Corporate 0 0 0 0

(d) Financial Institutions/ Banks Nit 0 0 0

(e} Others 0 0 0 o

Sub — Total (A)(1} 6,09,70,557 65.64% 6,70,25,557 67.74%

2) FOREIGN

(a) Individuals [NRI/ Foreign Individuals) 0 0 0 0

(b} Bodies Corporate 0 0 0 0

(¢} Institutions 0 0 . |0 0

{d} Others 0 0 0 0]

Sub — Total (A)(2) 0 0 0 0
Total Shareholding of Promoter and Promoter{6,09,70,557 65.64% 6,70,25,557 67.74%
Group (A) = (A)(1)+(A)(2)

(B} Public Shareholding

{1 INSTITUTIONS

{a) Mutual Funds/ UT - 61,31,757 6.60% 61,31,757 6.20%

(b) Financial Institutions/ Banks 4,750 0.01% 4,750 0.00%

() Central Government/ State Governmentl(s) 0 0 0 0

(d) Venture Capital Funds o 0 0 0.

& Insurance Companies 0 0 0 0

(f Faoreign Institutional Investors 32,89,000 3.54% 32,89,000 3.32%

{g) Foreign Venture Capital Investors 0 0 0 0

(h} Others 0 0 0 0

Sub ~ Total {B}{1) 94,25,507 10.15% - 94,25,507 9.52%
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2) NON- INSTITUTIONS
(a) Bodies Corporate 70,58,205 - |7.60% 7Q,58,205 7.13%
(b) Individuals — {j) Indivliducl shareholders holding|1,14,52,661 . 12.32% 1,14,52,661 11V.57%
‘ nominal share capital up to Rs.1 lakh. .
(ii} Individuals holding nominal share capital in ex-[31,40,443 3.38% 31,40,443 3.17%
cess of Rs.1 lakh ! . 1
) Others 0 0 0 o
CLEARING MEMBERS 1;,92,367 | 0.21% 1,92,367 0.19% ‘
TRUSTS 1,850 0.00% 0.00% 1,850
NON RESIDENT [NDIANS . 6,43,410 0.69% 6,43,410 0.65%
Sub - Total (B)(2) 2,24,88,936 2421% 2,24,88,936 22.72%
Total Public Shareholding (B) = (B)(1) + (B)(2)  |3,1%,14,443 34.36% 3,19,14,443 32.24%
TOTAL (A) +{B) 9.28,85,000 100% 9,89,40,000 100%
Shares held by Custodians, against which Depos-10 ‘ 0 0 0]
itory Receipts have been issved {C) ) :
L GRAND TOTAL (A) + (B) + (C) - 9,28,85,000 100% 9.89,40,000 - i100%

24. The Applicant Companies having their registered office situated in New Delhi and therefore, have filed an application for convening and
dispensing with the meetings of the equity shareholders, secured and unsecured creditors with the Hon'ble High Court of Delhi at New Delhi.

25. Copies of the following documents will be open for inspection at the registered offices of the Applicant Companies on any working day prior
to the date of meeting, between 11.00 A.M. to 1.00 PM:

(@) Order dated January 6, 2012,0f the Hon'ble High Court of Delhi, directing the convening of the meetings of the Unsecured Creditors }
of Transferor Company/ Applicant Company -l and Equity shareholders, Secured and Unsecured Creditors of the Transferee Company/
Applicant Company 1. ' '

(b) Scheme of Amalgomation.

{c) Copy of the Valuation Report issued by Rahul Bansal & Company, Chartered Accountants.
(d} Copy of the Faimess Opinion issued by Corporate Professionals (India) Private Limited. A F
(e) Memorandum and Arficles of Association of all the Applicent Companies.

(f}  The latest Audited Financial Statements as on 31st March, 201 } and the Provisional Balance Sheet of the Applicant Companiesas on
30th September, 2011.

{g} “No objection” letter No.DCS/AMAL/SI/24)/634/2011-1 2, dated December 21, 2011, and letter No. NSE/LIST/153837-V dated De-
cember 20, 2011, issued in respect of the Scheme by the Bombay Stock Exchange and the National Stock Exchange respectively, to Trans-
teror Company/ Applicant Company-il.

(h) Auditor's certificate (M/s Rajan Chhabra & Co} certifying that the accounting treatment proposed in the scheme is in conformity with the
- accounting standard prescribed under section 211 of the Companies Act, 1956,

A copy of the Scheme, explanatory statement under section 393 of the Companies Act, 1956 and form of proxy may be obigined from the registered
office of the Applicant Companies and/ or ot the office of the Advocates, Vaish Associates, Advocates, 1st Floor, Mohan Dev Building, 13 Tolstoy
Marg, New Delhi - 110001. .

Dated this 18th day of January 2012.

Sd/-

Authorized Signatory
Advocate for the Applicant Companies .

Mr. Satwinder Singh / Mr. N.PS, Chawla/

Ms. SimranSethi/ Mr. Pratyush Khurana

Vaish Associates, .

Ist Floor, Mohan Dev Building, 13 Tolstoy Marg, New Delhi-110001
Phone no. (011) 424925725 :

Place: New Delhi ]
Registered Office of the Applicant Companies:
5th Floor, TDI Center, Jasola, New Delhi - 110074.




SCHEME OF AMALGAMATION
OF

ACE STEELFAB PRIVATE LIMITED
{Transferor Company)

WITH

ACTION CONSTRUCTION EQUIPMENTS LIMITED
(Transferee Company)

PART | — INTRODUCTION, DEFINITIONS & INTERPRETATION

1.1 INTRODUCTION

This Scheme of Amalgamation (hereinafter referred 1o as the “Scheme”) provides for the omalgamation of ACE Steel Fab Private Limited with
+ Action Construction Equipments Limited. The Scheme is made pursuant to the provisions of Sections 391 to 394 and other relevant provisions of
the Companies Act, 1956.

1.2 DEFINITIONS AND INTERPRETATION

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the meanings given below;
{a) “Act” or “the Act’ means the Companies Act, 1956 or any statutory amendments thereto or re-enactment thereof for the time being in.force;

{b) “Appointed Date” for the purposes of this Scheme means Ociober 1, 2011, or such other date as the Hon'ble High Court may direck;

() “Board” or “Board of Directors” means the board of directors of the Transferor Company or the Transferee Company, as the case may be,
and shall, unless it is repugnant to the context or otherwise, include a committee of directors or any person authorized by the board of directors
or such committee of directors;

(d) “Effective Date” shall mean the date on which certified copies of the order(s) of High Court under Section 394 of the Act is filed with ROC.
References in this Scheme fo the date of the “coming into effect of this Scheme” or “affactiveness of this Scheme” shall mean the Effective date;

(e) “High Court” means the Honorable High Court of Delhi at New Delhi having jurisdiction in respect of the Transferor Company and the
Transferee Company and shall include Mational Company Law Tribunal or any other appropriate forum or autherity empowered to approve
the Scheme as per the law for the time being in force. ‘

i “Record Date” means the date to be fixed by the Board of Transferee Company, with reference to which the eligibility of the shareholders of the
Transferor Company for the purposes of issue and olloiment of equity shares of Transferee Company in terms of the Scheme shall be determined.

{g) "Registrar of Companies” means Registrar of Companies, NCT of Delhi and Haryana.

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

i) “Stock Exchanges(s)” shall mean and include Bombay Stock Exchange and/or National Stock Exchange;

{i “Transferee Company” means Action Construction Equipment Limited, a listed public limited company incorporated under the Act and
having its registered office at 5th Floor, TDI Center, Jasela, New Delhi-110076;

(k} “Transferor Company” means ACE Steel Fab Private Limited, a private company incorporated under the provisions of the Act and having its
registered office at 5th Floor, TDI Center, Jasola, New Delhi - 110076.

1.3 INTERPRETATION ~

Ml terms and words not defined in this Scheme shall, unless repugnant or contrary fo the context or meaning thereof, have the same meaning as-
cribed 1o thern under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be including any statutory amendments thereto
or re-enactment thereof,

: PART Il — SHARE CAPITAL

2.1 The position of the authorized, issued, subscribed and paid up capital of the Transferor Company and the Transferee Company as on September
30, 2011 is as follows: :

Name of the Company Authorized Share Capital Issued Subscribed and Paid Up Capital

ACE Steel Fab Private Limited |Rs.50,00,000/- {Rupees Fifty Lokhs only) |Rs.25,00,000/- (Rupees Twenty Five Lakhs only) consisting of

{“Transferor Company”) consisting of 5,00,000 (Five Lakhs) equity 2,50,000 (Two Lakhs and Fifty Thousand) equity shares of Rs.
shares of Rs. 10/- each. - 10/- each.

Action Construction Equip- Rs.24,00,00,000/- {Rupees Twenty Four Rs.18,57,70,000/- (Rupees Eighteen Crores Fifty Seven Lakhs

ment Limited (“Transferee Crores only} consisting of 12,00,00,000 | and Seventy Thousand only) consisting of 2,28,85,000 {Nine

Company”) . {Twelve Crores) equity shares of Rs. 2/- Crores Twenty Eight Lakhs Eighty Five Thousond) equity shares
each. i of Rs. 2/- each. .
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2.2 Mtis provided thot till the Scheme becomes effective both the companies i.e. Transferor Company ond the Transferee Company are free to alter
their share capital as required by respective businesses subject to the necessary approvals from their respective Board of Directors and share-
holders, if required.

PART Il -THE SCHEME

3.1 With effect from the Appointed Date and subject fo the provisions of the Scheme, including in relation to the mode of transfer or vesting, the
enfire business of the Transferor Company including all movable and immovable properies, tangible and intangible properties, if any, including .
but not limited to land and building, plont & machinery, weight machine, electrical fittings, transformer, genset, truck, car, tractor, forklift, i
cranes, material handling equipments, furniture and fittings, computer, air conditioners, telephone, water filter, investments of all kinds, work ' |
in progress including but not limited to building work in progress, inventories, cash & bank balances, current assets, debtors, tax credits in-
cluding MAT credit entitlement, loans & advances, reserves, funds, leose and hire purchase cantracts, licensing arrangements, lending contracts,
benefit of any security arra ngements, reversions, electricity connections, water connections powers, authorifies, allotments, approvals, consents,
licenses, registrations, contracts, agreements, engagements, arrangements of all kind, rights, titlas, inferests, benefits, egsements, and privileges,
it any of whatsoever nature and wherever situated belonging 1o or in the ownership, power or possession and in the control of or vested in
or granted in favour of or enjoyed by the Transferor Company, including but without being limited to intellectual property rights of any nature
whatsoever, permits, approvals, authorizations, rights fo use telephones, telexes, facsimile connectiens and instollatians, utilities, electricity and
other services, reserves, provisions, funds, benefits of all agreements and all other interests (hereinafter referred to as “said Assets”) shall be
transferred to and stand vested in and/or be deemed fo be transferred to ond stand vested in the Transferee Company os a going concern
pursuant to the provisions of section 391 to 394 and other applicable provisions of the Act, so as to become on, and from the Appointed
Date, the estate, assets, rights, title and inferests of the Transferee Company.

3.2 All the said Assets that have accrued or which may accrue to the Company on or after the Appointed Date shall pursuant to the provisions of
Section 394 of the Act and without any further act, instrument or deed, be trensferred to ond stond vested in and/or be deemed to have been
transferred to and vested in and be available o the Transferee Company.

3.3 Without prejudice o clause 3.1 and 3.2 above, after the Scheme becomes effective, in respect of such of the said Assets of the Transferor
Company os are movable in nature, or incorporeal properiy, or ore otherwise capable of transfer by manual delivery or by endorsement and
delivery, including the cash in hand, shail be so transferred to the Transferee Company and shall upon such transfer become the property and
an infegral part of the Transferee Company. In respect of such of the said Assels other than those referred hereinabove, the same shall, without
any further act, instrument or deed, be transferred and vested in ond/or be deemed fo be transferred to and vested in the Transferee Company
pursuant to an order being made thereof under Section 394 of the Act.

3.4 With effect from the Appointed Date and upon the Scheme becoming effective, the land, with the buildings standing thereon, if any, held by
Trarsteror Company, and any dacuments of title or rights and easements in relation therete shall be vested in and transferred to and/or be
deemed to have been transferred to and vested in the Transferee Company and shall belong to the Transferee Company. With effect from the
Effective Date, the Transferee Company shall be liable for ground rent and municipal taxes in relation to such properties subject to such taxes,
if any. The mutation of title to the immovable properties shall be made and duly recorded by appropriate authorities pursuant to the sariction
of the Scheme and upon the Scheme becoming effective in accordance with terms hereof in favour of the Transferee Company.

3.5 [a} Allthe licenses, permits, quotas, approvals, permissions, incentives, sales tax deferrals, MAT credit entitlement, loars, subsidies, conces-
sions, grants, rights, benefits including but not limited to the benefits of carry forword and set off of accumulated losses and unabsorbed
depreciation allowance, if any, claims, leases, tenancy rights, liberties, insurance policies and other benefits or privileges enjoyed or con-
ferred upon or held or availed of or accrued, or which may accrue fo the Transferor Company shall, pursuant to the provisions of Section
324(2) of the Act, without any further act, instrument or deed, be stand transterred to and vested in and or be deemed to have been trans-
ferred to and vested in and be available to the Transferes Company so as to become as and from the Appointed Daote the licenses,
permits, quotas, approvals, permissions, incentives, sales tax deferrals, loans, subsidies, concessicns, grants, rights, benefits, claims,
leases, tenancy rights, liberties, and other benefits or privileges, effective and enforceable on the same terms and conditions to the extent
permissible under law and shall be duly and appropriately mutated or endorsed by the authorities concerned therewith in favour of the
Transteree Company. :

(b) The Tax Deducted ot Source (TDS)/advance tax including MAT credit entitlement, provision for income tax, if any, poid by the Transferor
Company under the Income Tax Act, 1961 or any other staiute in respect of income of the Transferor Company assessable for the period
commencing from Appointed date shall be deemed fo be the tax deducted from/advance jax paid by the Transferee Company and credit
for such TDS/advance tax shall be allowed fo the Transferes Company notwithstanding that certificates or challans for TDS/advance tax
are in the nome of the Transferor Company and not in the name of the Transferee Company.

[c) The income tax, if any, paid by the Transferor Compony on or after the Appoainted Date, in respect of income assessable from that date,
shail be deemed to have been paid by or far the benelit of the Transferee Company. The Transferee Company shall, after the Effective
Date, be entitled to file the relevant returns with the authorities concerned for the period ofter the Appointed Date notwithstanding that
the period for filing such return may have elapsed. Further, the Transferee Company shall, ofter the Effective Date, be entitled to revise
the relevant returns, if any, filed by the Transferor Company for any year, if 5o necessitated or consequent to this Scheme becoming
effective; notwithstanding that the time prescribed for such revision may hove elapsed. -

{d) The wealih tax, if any, paid by the Transferor Company in respect of its assets under the Weclth Tax Act, 1957, on or after the Appointed
Dote shall be deemed to have been paid by the Transferee Company. The Transferee Company shall, after the Scheme becomes effective,
be entitled to file the weaith tax return for the relevant valuation date notwithstanding that the time prescribed for filing such returms may
have lapsed. Further the Transferee Company shall, after the Scheme becomes effective, be entitled to revise the wealth tax returns, if any,
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filed by the Transferor Company for any year if so necessitated or consequent to this Scheme becoming effective; notwithstanding that
the fime prescribed for such revision may have elapsed.

(e) Similarly, any other taxes including but not limited to cenvat, cess, service tax, value added tax, sales tax, paid by the Transferor Company
on or after the Appointed Date, in respect of the period ofter such date sholl be deemed to have been paid by or for the benefit of the
Transferee Company. The Transferee Company shall, after the Effective Date, be enfitled o file the relevant returns with the authorities
concerned for the period ofter the Appointed Date, notwithstanding that the fime prescribed for filing such retum may have elapsed. Further,
the Transferee Company shall, after the Effective Date, be enfilled to revise the relevant returns, if any, filed by the Transferor Company
for any year, if so necessitated or consequent to this Scheme becoming effective, notwithstanding that the time prescribed for such revision
may have elapsed.

) Without prejudice to generality of the aforesaid, any concessional or statutory forms under the laws of the Central or State Sales Tax or
Value Added Tax [VAT), or local levies issued or received by the Transferor Company, if any, in respect of period commencing from the
Appointed Date shall be deemed to be issued or received in the name of the Trensferee Company and benefit of such forms shail be ol-
lowable 1o the Transferee Company in the same manner and to the same extent os would have beer available to the Transferor Com-
pany.

Since each of the permissions, approvals, consents, sonctions, remissions, special reservations, incentives, concessions and other authorizations
of the Transferor Company shall stand transferred by the order of the Hon’ble Court to the Transferee Company, the Transferee Company shall
file the relevant intimations, for the record of the statutory authorities who shall take them on file, pursuant to the vesting order of the court.

Upon coming into effect of the Scheme, oll patents, frademarks, copyrights, if any, registered with the authorities concemed or applications sub-
mitted at any time on or before the Effective Date by the Transferor Company shall stand transferred and vested along with the undertaking in
the name of Transferee Company without any further act or deed. The Transferee Company, however, shall after the Scheme becoming effective
file the relevant infimation with the concerned statutory authority(ies) who shall take them on record pursuant fo vesting order of the court.

With effect from the Effective Date and until such time the names of the bank accaunts of the Transteror Company are replaced with that of
the Transferee Company, the Transferee Company shall be entitled to operate the bank accounts of the Transferor Company in its name, in
so far as may be necessary.

The Transferee Company, ot any time after the coming into effect of this Scheme, may execute deeds of confirmation in favour of any party to
anhy contract or arrangement to which Transferor Cempany is a party or any writings as may be necessory to be executed in order to give formal
effect 1o the abave provisions. The Transferee Company shall, under the provisions of this Scheme, be deemed to be authorized to execute
any such writings on behalf of the Transferor Company to carry out or perform all such formalities or compliance, referred to above on the
part of the Transferor Company fo be carried out or performed.

3.10 Upon the coming into effect of the Scheme and with effect from the Appointed Date:

{a) Al secured and unsecured debts, sundry creditors, liabilities including contingent liabilities, whether disclosed or undisclosed, provisions,
duties, taxes and obligations of the Transferor Company along with any charge, encumbrance, l:en or security thereon (hereinafter referred
1o as the “said Liabilities”] shall also be vested or be deemed to be stand vested, without ony further act, instrument or deed, fo the Trans-
feree Company, pursuant to the provisions of Section 394 of the said Act so as to become the debts, liabilities, duties and obligations of
the Transferee Company, and further, that it shall not be necessary to obtain separate consent of any third party or other person who is
a porty to any contract or arrangement by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect
to the provisions of this clause. It is clarified that in so far as the said Assets of the Transferor Company ore concerned, the security or
charge over said Assets or any part thereof, relating to any loans, debentures or borrowing of the Transferor Company, shall, without any
further act or deed continue fo relate to such Assefs or any part thereof, after the Effective Date and shall not relate to or be available as
security in relation to any part of the assets of the Tronsferee Company, save to the extent warrented by the terms of the existing security
arrongements to which the Transferor Company and the Transferee Company are parly, and consistent with the joint obligations assu med
by them under such arrangement.

(b) With effect from the Appointed Date ond upon the Scheme becoming effective, the Tronsferee Company shall take all steps reasonably
necessary o enter info new or amended loan or security agreements or instruments and the likes as may be necessary with the creditors,
such that the Transferee Company shall assume the sole responsibility for repayment of borrowings ollocated to it under the Scheme.

{c) Al debentures, bonds, notes or other securities, other thon equity share capital, issued by the Transferor Company, if any, either before
the Appointed Date or after the Appointed Date until the Effective Date (hereinafter referred to as “Transferor’s Securities”) shall without
any further act, instrument or deed become securities of the Transferee Company and all rights, powers, dutfies and obligations in relation

thereto shall be and stand vested in and shall be exercised by or against the Transteree Company as if it were the Transteror Company
in respect of the Transferor’s Securities so transferred.

(d] Loans, advonces, including capital cdvances and working capital loan{s), and other obligations (including any guaraniees, letters of
credit, letters of comfort or any other instrument or arrangement which may give rise to a contingent liability in whatever form}, it any,
due or which may at any time in future become due between the Transferor Company and the Transferee Company shall stand discharged
and there shall be no liability in that behalf on either porty.

3.11 Where any of the liabilities and obligations, if any, of the Transferor Company, as on the Appointed Date, fransferred fo the Transferee Com-
pany has been discharged by the Transferor Company after the Appointed Date and prior 1o the Effective Dote, such discharge shall be
deemed to hove been for ond on account of the Transferee Company.




3.12 Al loans raised and utilized and all debs, duties, undertakings, liobilities and obligations, if any, incurred or undertaken by the Transferor
Company, after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall, upon the coming into effect
of this Scheme, pursuant to the provisions of section 394(2) of the Act, without any further act, instrument or deed be ond stand transferred
fo or vested in or be deemed to have been transferred to and vested in the Transferee Company and shall become the debt, duties, under-
takings, liabilities and obligations of the Transferee Company

3.13(a) With effect from the Appointed Date up to and including the Effective Date:

i) the Transferor Company shall carry on and shall be deemed to have carried on all its business and activities and shall hold and stand
possessed of and shall be deemed to have held and stood possessed of all the soid Assets for and on account of, and in trust for the
Transferee Company;

(it the Tronsteror Company shall carry on its business and activities with reasonable diligence and business prudence.

(b} All profits or incomes accruing or arising to the Transferor Company or expenditure, or losses arising or incurred (including the effect of
taxes, if any, thereon) by the Transteror Company on and after the Appointed Date shall, for all purposes, be treated and be deemed to
be and accrue as the profits or incomes or expenditure or losses of the Transferee Company, as the cose may be.

3.14 {a) Upon the coming into effect of this Scheme, all suits, actions and legal proceedings, if any, by or against the Transferor Com pany pending
ond/or arising on or before the Effective Date shall be continued and be enforced by or agoinst the Transferee Company as effectually
as if the same had been pending and/or arising by or against the Transferee Company,

(b) The Transferee Company undertakes to have ali legal or other proceedings initiated by or against the Transferor Compony referred to in sub-
clause (o) above transferred to its name and fo have the same cantinued, prosecuted ond enforced by or against the Transferee Compony.

3.15 Upon the coming irito effect of this Scheme, and subject to the provisions of this Scheme, ali contracts, deeds, bonds, agreements, arrange-
ments and other instruments {including all tenancies, leases, licenses and other assurances in favour of the Transferor Company or powers
or authorities granted by or to if) of whatsoever nature to which Transferor Company is a party or to the benefit of which the Transferor Com-
pany may be eligible, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect against
or in favour of the Transferee Company os the case may be and may be enforced fully and effectually os if, instead of the Transferor Company,
the Transteree Company had been a party or beneficiaty or obligee thereto. The Transferee Company shall, wherever necessary, enter into
and/or issue and/or execute deeds, writings or confirmotions, eénter into any fripartite arrengements, confirmations or novations to which
the Transteror Company will, if necessary, also be o party in order to give formal effect to the provisions of this Clause.

3.16 The Transferee Company may, ot any time after the coming into effect of this Scheme in accordance with the provisions hereof, if so required,
under any law or otherwise, enter into, or issue or execute deeds, writings, confirmations, novations, declarations, or other documents with,
or in favour of any party to any cantract or arrangement to which the Transferor Company is o party or any writings as may be necessary to
be executed in order to give formal effect ta the above provisions. The Transferee Company shall, be deemed to be authorized to execute
any such writings on behalf of the Transferor Company to carry out or perform all such formalities or compliances required for the purposes
referred to above on the part of the Transferor Company.

3.17 The omdlgomaﬁon of the Transferor Compan with the Transferee Company is in accordance with the provisions of section 2(1B} of the In-
come Tax Act, 1961.

3.18 Upon the coming info effect of this Scheme:

{a) All the employees in the service of the Transferor Company immediately preceding the Effective Date shail became employees of the Trans-
feree Company on the basis that:

(i} their services shall be deemed to have been continuous and not have been interrupted by reasons of the said transfer.

(i} the terms and conditions of service applicable to employees after such ranster shall not in any way be less favourable to them than those
applicable to them immediately preceding the transfer.

(b} With regard to provident fund, su per-annuotion fund, gratuity fund or any other special fund or obligation created or existing for the benefit
of employees of the Transferor Companies being transferred fo the Transferee Company, upon the Scheme becoming effective, the Trans-
feree Company shall stand substituted for the Transferor Compoeny for all purposes whatsoever relating to the contributions so far made
in respect of such employees or the obligation to make conributions to the said funds in accordonce with the provisions of such schemes
or other documents. Upon Scheme becoming effective, the Transferee Company shall make the necessary contributions for the employees
of the Transferor Company and deposit the same in provident fund account with the respective provident fund commissioner or super-
annuation fund or any other special fund or obligations, where applicable.

It is clarified that the services of the employees of the Transferor Company will be treated as having been continuous for the purpose of
the oforesaid schemes.

(c) The Transferee Company will file the relevant intimations to the statutory authorities concerned who shall take the same on record and
endorse the name of the Transferee Company for the Transferor Company.




3.19 CONSIDERATION AND RE-ORGANISATION OF SHARE CAPITAL

(a)

fc)

(d)

{e)

(i)

)

(k}

3.20

Upon Scheme becoming effective and without any further application, oct or deed, the Transferee Company, in consideration of the trans-
fer and vesting of the Assets and Liabilities of the Transferor Company in the Transferee Company, the Transferee Company shall issue
and allot to the members of the Transferor Company (“Members”), 24.22 equity shares of Rs. 2/- each at por for every 1 fully paid equity
share of Rs.10/- each held by the Members whose names appear in the Register of Members, as on the Recard Date, or to such of their
‘respective heirs, executors, administrators or other legal representatives or other successors in title as may be recognized by the Board
of Transferor Company.

{The ratio, mentioned herein above, in which the New Equity Shares of the Transferee Company are to be allotted to the equity share-
holders of the Transferor Company by the Transferee Company is hereinafter referred to as the "Share Exchange Ratio’).

Equity shares to be allotted by the Transferee Company as hereinabove shall be hereinafter referred o as “New Equity Shares”. The New
Equity Shares, unless otherwise requested by the Members to be issued in physical form, shall be credited in the demat account of the
Members of the Transferor Company provided that the Member shall be required to have an account with a depository participant and
shall provide details thereof and such other confirmations as may be required.

The Transferee Company in respect of the fractional entitlement arising in terms of clause {a} and [b) above shall issue no fractional New
Equity Shares but consclidate cll fractional entitlements (for this purpose, sum total of all fractional entitlements shall be rounded off to
the nearest one) and the New Equity Shares in lieu thereof shall be allotted to a trustee nominated by the Transferee Company. The
trustee so nominated shall sell such New Equity Shares arising after consolidation of fractions and distribute the net sale proceeds, i.e.
the total sale proceeds less the brokerage, to the Members enfitled to such fractional New Equity Shares, in proportion to their fractional
entitiement. The remuneration, if any, to be poid fo the trustee shall be borne by the transferee Company and not ta be accounted for
while determining the net proceeds payable to the said Members.

The New Equity Shares to be issued in terms hereof shall be subject to the Memorandum and Articles of Association of the Transferee Company

The New Equity Shares of the Transferee Company to be issued and allotted in lieu of the equity shores of the Transferor Company shalt
rank, for dividend, voting rights and for all other benefits and in all other respects, pari passu with the existing equity shares of the
Transferee Company with effect from the date of allotment of New Equity Shares.

All the New Equity Shares so issued and allotted by the Transferee Company shall be listed and/er admitted fo trading on the Stock Ex-
changel(s). The Stock Exchanges shall list the said New Equity Shares, the issuance of which shall be considered as due compliance of
the provisions of the SEBI (Issue of Capital and Disclosure Requirements} Regulations, 2009, to the extent applicable ond other applicable
provisions of law. The Transferee Company will enter into such arrangements and give such confirmations and/or undertakings and/or
file such necessary applications, as may be necessary in accordance with applicable laws or regulations for complying with formalities
of the soid Stock Exchanges/Securities.

Upon coming into effect of the Scheme, the Authorized Share Capital of the Transferor Company shall stand combined with the Authorized
Sharé Capital of the Transferse Company. ‘

Upon coming into effect of the Scheme, the authorized share capital of the Tronsferee Company shall be reorganized by convering
5,00,000 (Five Lac) equity shares of Rs. 10/- (Rupees Ten Only) each of the Transferee Company into 25,00,000 (Twenty Five Lacs)
equity shares of Rs. 2/- {Rupees Two Only) each;

Consequently upon coming into effect of the Scheme and particularly, the clause {g) and (h) mentioned herein above, the authorized share
capital of the Transferee Company shall be increased and accordingly, the Memorandum and Adicles of Association of the Transferee
Company shall automatically stand amended and wards and figures in Clause V of the Memorandum of Association shall be substituted
to read as follows:

“The Authorised Share Capital of the Company is Rs. 24,50,00,000/- (Rupees Twenty Four Crores and Fifty Lac Only) divided into
12,25,00,000 { Twelve Crores ond Twenty Five Lac) equity shares of Rs.2/- (Rupees Two) each.” .

The filing fee and stamp duty aiready paid by the Transferor Company on its Authorized Share Capital, which is being clubbed to the Au-
thorized Share Capital of the Transferee Company and/or the reorganization of the outhorised share capital of the Transferee Company
in terms of sub-clause (g) and {h) respectively hereinabove, shall be deemed to have been paid by the Transferee Company and accordingly,
the Transteree Company shall not be required to pay any fee / stamp duty on the authorized share capital so increased/reorganised..

It is hereby clarified that for the purposes of Clause 3.18 () to (j) the consent of the shareholders of the Transferee Company to the Scheme
shall be deemed ta be sufficient for the purposes of effecting this amendment and no further resolution under Section 16, Section 31,
Section B1(1A), Section 94 or any other applicable provisions of the Act would be required fo be separately passed.

ACCOUNTING TREATMENT

Upon the Scheme becoming finally effective, the Transferee Company shall incorpeorate the assets and liobilities of the Transferor Company in ac-
cordance with the Accounting Standard-14 on ‘Accounting for Amalgamations’ issued by the Institute of Chartered Accountants of India as also
netified by the Companies (Accounting Standard} Rules, 2006 and more particularly as specified hereunder:

“(a} All the said Assets ond the said Liabilities recorded in the books of the Transferor Company shall stand transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be recorded by the Transferee Company at their carrying ameount as appearing in the
books of the Transteror Company.
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An amount equal to the balance lying in the “Profit and Loss Account” as appeoring in the bolance sheet of the Transferor Compoany, if any,
shall be taken over by the Transferee Company and included in the balance of its Profit and Loss Account.

As on the Appointed Date, and subject to any corrections and adjustments as may, in the opinion of the Board of the Transferee Company be
required, the reserves (if any} will be merged with those of the Transferee Company in the same form as appeared in the financial statements
of the Transferor Company. :

Further, in case of any difference in accounting policy between the Transferor Company and the Transferee Company, the impact on account
of change in the accounting policy to achieve uniformity on account of amalgamation will be quantified and adjusted in the revenue reserve(s)
to ensure that the financial statements of the Transferee Company reflect the financial position on the basis of consistency in the accounting

policy.

The excess, if any, of the aggregate vaive of the said Assets reduced by the aggregete value of the said Liobilities of the Transferor Company,
after adjustment of inter-se balances, toons and investments, if any, and issuance of shares by the Transteree Company at par pursuant to clouse
3.19(c) the Scheme, shall be credited to an “Amalgamation Reserve Account” and the same shall be treated as free reserve forming part of
the net worth of the Transferee Company. However, in case of shorifall, after recording the necessary entries as envisaged in para {(a) to (d)
hereinabove, the difference shall be adjusted first from the revaiuation reserve account of the Transferee Company and the balance, if any,
from share premium account. If still there is any deficit, then the same will be adjusted against the general reserve account of the Transferee
Company.

The aforescid utilization of security premium account shall be effected as a part of this Scheme itself and not under a separate process in ferms
of sections 78 and other applicable provisions of the Act and order of the High Court sanctiening the Scheme shall be deemed io be a due
compliance of the provisions of section 78, 100 to 103 and any other applicable provisions of the Act and rules and regutaticns made there
under. Consequently, Transferee Company shall not be required to®se the words “and reduced” as part of its corporate name.

PART |V —OTHER CONDITIONS APPLICABLE TO THE SCHEME

la)  With effect from the dote of filing of this Scheme with the High Court and upto and including the Effective Date, the Transteror Company
and the Transferee Company shall be entitled to declare and pay dividends, whether interim or final, to their respective shareholders in
respect of the accounting period ofter the Appointed Date and prior to the Effective Date.

{b) Until the coming into effect of this Scheme, the shareholders of the Transferar Company and the Transferee Company shall, save as ex-
pressly provided otherwise in this Scheme, continue to enjoy their existing rights under their respective Articles of Association including
the right to receive dividends.

(€ ltis clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or final, are enabling provisions only and
shall not be deemed to confer ony right on any sharehalder of Transferor Company and/cr the Transteree Company to demand or claim
any dividends which, subject to the provisions of the Act, shall be entirely at the discretion of the respective Board of Directors of the Trans-
feror Company and the Transferee Company and subject, wherever necessary, to the approval of the shareholders of the Transteror Com-
pony and the Transferee Company, respectively. '

The scheme set out herein in ifs present form or with any modification (s) to be approved or imposed or directed by the High Court of Judicature
at Delhi or made, shall be effective from the Appointed Date but shall be operative from the Effective Date.

Upon the coming inte effect of this Scheme:

() the resolutions, if any, of the Transferor Company, which are valid and subsisting on the Effective Date, shall continue to be valid and
subsisting and be considered as resoiutions of the Transteree Company and if any such resolutions have upper monetary or other limits
being imposed under the provisions of the Act, or any other applicable provisions, then the said limits shall be added and shall constitute
the aggregate of the said limits in the Transferee Company.

(b) the borrowing limits of the Transteree Company, shall without further act or deed stand enhanced by an amount being the aggregate limits
of the Transferor Company which are being transferred to the Transferee Company pursuant to this Scheme and the Transteree Company
will not be required to pass any fresh resolution(s) in this regard.

The Transferor Company and the Transferee Company shall with all reasonable dispatch, make all applications/petitions under Sections 391
and 394 and other applicable provisions of the Act to the High Court for sanctioning of this Scheme and for dissolution of the Transferor Com-
pany without winding up under the provisions of law, and obicin all approvals as may be required under law.

{a} The Transferor Company and the Transferee Company (acting through their respective Board) may assent from time to fime on behalf of
all persons concemed ta any modifications or amendments or additiors to this Scheme or to any conditions or limitaticns which either
the Boord of Directors of the Transferor Compony and the Transferee Company deem fit, and/or which the High Court and/or any other
authorities under law may deem fit fo approve of or impose and which the Transferor Company and the Transferee Company may in their
discretion deem fit and to resolve ail doubts or difficulties that may arise for carrying out this Scheme and to do and execute all acts, deeds,
matters and things necessary for bringing this Scheme info effect, or to review the position relating to the satisfaction of the conditions to
this Scheme and it necessary, to waive any of those (to the extent permissible under law) for bringing this Scheme into effect.

{b) Transferor Company and the Transferee Company shall have the discretion to withdraw their application/petition fram the Hon'ble High Court,

if any, onerous terms or other terms not acceptable to them are introduced in the Scheme whether at the meetings of shareholders/creditors
or at the time of sanction of the Scheme or as otherwise deem fit by the Board of the Transferar Company and/or the Transferee Company.
They shall also be at liberty to render the Scheme ineffective by not filing the certified order of the sanctions of the Scheme with ROC.,




{c), Forthe purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions thereto, the Board of the Trans-

. " feror Company and Transferee Company may give and are authorized fo determine and give all such directions as are necessary including

. . - directions for settling or removing any question of doubt or difficulty that may arise and such determination or directions, as the.case may
. be, shall be binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

4:6 .:This‘Scheme is conditional upon and subject to:

.da) the consents by the requisite majority of the shareholders and creditors; if ony, of the Transferor Company and Transferee Company to
~ the Scheme, if required and the requisite orders of the Hon'ble High Court sanctiening the Scheme in exercise of the powers vested in
it Under the Act;’ '

{b} such other sanctions and approvals including sanctions of any government or regulatory authority as may be required by law in respect
of the Scheme ;and . : ) :

(c): the certified copies of the High Court order being filed with ROC.

4.7 Inthe event this Scheme fails o take effect then it shall become null and void and in that-event no rights and liabilities whatsoever shall accrue
" to or be incurred infer se by the parties or their shareholders or craditors or employees or any other person. |n such case each Company shall
bear its own costs or as may be mutually agreed. '

4.8 I any part of this Schems hereof is ruled illegal or invalid by, or is not sanctioned by the Hon'ble High Court, or is unenforceable under
present or future laws, or which otherwise is considered unnecessary, undesirable or inappropriote at any stage by the Boord of Directors of
the Transferor Company and the Transferee Company, then it is the infention of the parties thot such port shall be severable from the remainder
of the Scheme, and the Scheme shall not be affected thereby, unless the delation of such part shall cause this Scheme to become materially
adverse to any party, in which case the parties shall attempt to bring about a modification in.the Scheme, as will best preserve for the parties
the benefits and obligations of the Scheme, including but not-fimited to such part. : :
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4.9 The Transferor Company shall be dissolved without winding up with effect from the date on which the certified copy of the order, under Section
394 of the Act, of the High Court sanctioning the Scheme is filed with the ROC. - )

4.1 0  The approval to this Scheme under Sections 391 and 394 of the Act by the shareholders and/or creditors of the Transferor Company
and Transferee Company, shall be deemed to have the approval of the shareholders and/or creditors, as the case may be, under the applicable
provisicns of the Act, rules and regulations made there under, including but not limited to sections 16, 31, 78, B1{1A), 94 of the Act.

4.11 All costs, charges and expenses, including any taxes and duties of the Transferor Company and Transferes Company respectively in
refation to or in connection with this Scheme and incidental to the completion of the amalgamation of the Transferor Company in pursuance
of this Scheme shall be borne and paid by the Transferee Company. ‘ :

ACE STEEL FAB PRIVATE LIMITED

Authorized Signatory . .
ACTION CONSTRUCTION EQUIPMENT LIMITED

Authorized Signatory

L. Legal Counsel for the Scheme:

: Vaish Associates Advocates ' :

) New Delhi | Mumbai | Gurgaon | Bengaluru ' ‘ .
www.vdishlaw.com ’ BT .




. - IN THE HIGH COURT OF DELHI AT NEW DELHI
... . COMPANY JURISDICTION :
COMPANY APPLICATION (M} No. 5 OF 2012

IN THE MATTER OF THE COMPANIES ACT, 1956 Cl
AND
IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956
- . AND ‘

IN THE MATTER OF SCHEME OF AMALGAMATION OF
ACE STEEL FAB PRIVATE LIMITED
TRANSFEROR / APPLICANT COMPANY - |
WITH
ACTION CONSTRUCTION EQUIPMENT LIMITED
TRANSFEREE / APPLICANT COMPANY — ||
(Collectively referred to as the Applicant Companies)

FORM OF PROXY

Action Construction Equipment Ltd,
- Corp: Office Dhudholla Link Road,
Dhuanalia, Palwal-121102 (Haryana)

¥ Undelivered Please Ret'urn to-

I/\We, the undersigned, as the Equity Shareholders(s) of Action Construction Equipment Limited (Transferee/ Applicant Company — I}, do hereby
appoint , of , and failing him/her of os my/our proxy, to act for me/us af the meet-
ing of the Equity Shareholders of Action Construction Equipment Limited (Transferee/ Applicant Company — (1}, to be held on Saturday, the 18th
Day of February 2012 at 11.30 A.M. at Sri SatyaSai Auditorium, PragatiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-110003, for the purpose
of considering and, if thought fit; approving, with or without modifications}, the Scheme of Amalgamation of ACE Steelfab Private Limited (Transferor/
Applicant Company - I} with Action Construction Equipment Limited (Transferée/ Applicant Company — I} and their respective members ond cred-
itors at such meeting ond any adjournment/ adjournments thereof, to'vote, for me/us, and in my/our name *(here, “if for”, insert “for”,
*if against”, insert “against”) the said Scheme of Amalgamation either with or without modification(s) as my/our Proxy may approve.

*(Strike out what is not necessary) ' :

Dated this 18th day of January 2012. ' .

N C| me ' Revanus stamp
Address of e 1i-tobe
Signature

NOTE:

1. All alterations made in Form of Proxy should be initicled; ) :

2. Please affix approgriate Revenue stamp before putting signature(s} and signatures should be done across the face of the revenue stamp;

3. The Proxy must be deposited ot the registered office of Action Construction Equipment Limited {Transteree/ Applicant Company - I} at 5th Floor,
TDI Center, Jasola, New Delhi — 110076 not later than FORTY EIGHT HOURS before the time fixed for holding the meeting.

‘I‘ ‘ ,
ATTENDANCE SLIP

MEETING OF THE EQUITY SHAREHOLDERS OF ACTION CONSTRUCTION EQUIPMENT LIMITED ON SATURDAY,
18th DAY OF FEBRUARY 2012, AT 11:30 A.M. AT SRI SATYASAI AUDITORIUM, PRAGATIVIHAR, VISHWAPITAMAH MARG,
‘ . LODHI ROAD, DELHI-110003.

Please fill in the attendance slip and hand it over at the entrance of the meeting venue:
*DPID: i : Master Folie Na. \ : ]

——  —— e —

Client ID: | ] Number of Share held

| certify that | am member/ proxy for the member of the Company

|/ We hereby record my/our presence at the meefing of the equity shareholders of the Company at Sri Satyasai Auditorium, Pragativihar, Vishwapi-
tamah Marg, Lodhi Road, Delhi-110003 on Saturday, 18th day of February 2012, at 11:30 AM. and certify that | am a registered shareholder
of the Company and hold share(s).

Name of Member/ Proxy Shareholder’s/ Proxy’s Signature

Important:
1. Shareholder or proxy holder atfending this meeting must bring this attendance slip to the meefing and hand over at the entrance duly filled and signed.
2. Shareholders and Proxy holders are requested to bring their copy of notice for reference at the meeting.

JP S FAR S i




IN THE HIGH COURT OF DELHI AT NEWDELHI
COMPANY JURISDICTION

COMPANY APPLICATION (M) No. 5 OF 2012
IN THE MATTER OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
ACE STEEL FAB PRIVATE LIMITED
\ - ...TRANSFEROR / APPLICANT COMPANY ~ |

WITH
- ACTION CONSTRUCTION EQUIPMENT LIMITED

....TRANSFEREE / APPLICANT COMPANY — I

(Collectively referred to as the Applicant Companies)
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IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION

COMPANY APPLICATION (M) No. 5 OF 2012

IN THE MATTER OF THE COMPANIES ACT, 1956
AND

IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SCHEME OF AMALGAMATION OF
ACE STEEL FAB PRIVATE LIMITED
......... TRANSFEROR / APPLICANT COMPANY - |

WITH
ACTION CONSTRUCTION EQUIPMENT LIMITED

........ TRANSFEREE / APPLICANT COMPANY ~ I
(Collectively referred to as the Applicant Companies)

NOTICE CONVENING MEETING OF THE SECURED CREDITORS

To,

The Secured Creditors of Aclion Conshuclion Equipment Limited (Transferee/
Applicant Company — Ii}.

TAKE NOTICE that by order dated January 06, 2012, the Hon'ble High Court of Delhi at
New Delhi, has directed that the meeting of the Secured Creditors of the Transferee/
Applicant Company - Il be convensd to be held on Saturday, the 180 Day of
February 2012 at 01.00 P.M. at Sii Satya Sai Auditorium, Pragati Vihar, Vishwa Pitamah
Marg, Lodhi Road, Delhi-110003. for the purpose of considering. and if thought fit,
approving, with or without modification(s), the Scheme of Amalgamation of ACE
Steelfab Private Limited (Transferor/ Applicant Company — 1) with Action Construction
Equipment Limited (Transferee/ Applicani Company — I} and their respective
members and creditors.

TAKE FURTHER NOTICE THAT in pursuance of aforesaid order of the Hon'ble High Court
of Delhi af New Delhi, and as directed therein, notice is hereby given that the
meeling of the Secured Creditors of the Transferee/ Applicant Company - Il be
convened to be held on Saturday, the 18" Day of February 2012 at 01.00 P.M. at Sri
Satya Sai Auditorium, Pragati Vihar, Vishwa Pitamah Marg, Lodhi Road, Delhi-110003,
which you are requested fo atfend.

TAKE FURTHER NQTICE that you may attend and vote at the said meeting in person/
authorized representative or by proxy, provided that a proxy in the prescribed form,
duly signed by you, is deposited af the registered office of Action Consiruction
Equipment Limited (Transferee/ Applicant Company — I} at 5" Floor, D! Center,
Jasola, New Delhi — 110074 not later than forty eight {48) hours before the meeting.

The Hon'ble High Court of Dethi has appointed Mr. Deepak Sabharwal, Advocate to
be the Chairperson of the said meeting and Ms. Padmaija Kaul, Advocate to be the
Alternate Chairperson of the said meeting of the Secured Creditors.




A Copy each of the scid Scheme of Amalgamation, the explonofofy statement
under Section 393 of the Companies Act, 1956 and a form of proxy is enclosed.

Dated this 24t Day of January 2012
Place: New Delhi. .
_ Note: All alterations made in the proxy form should be initialed.

Mr. Deepak Sabharwal
Chalrperson appointed for the Meeting of Secured Creditors




IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M) No. 5 OF 2012
IN THE MATTER OF THE COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTIONS 391 AND 394
OF THE COMPANIES ACT, 1954
AND

IN THE MATTER OF SCHEME OF AMALGAMATION OF

ACE STEELEAB PRIVATE LIMITED

......... TRANSFEROR / APPLICANT COMPANY - |

WITH

ACTION CONSTRUCTION EQUIPMENT LIMITED

........... TRANSFEREE / APPLICANT COMPANY - I

(Collectively referred to as the Applicant Companies)

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

1.

Pursuant to an Order dated é&ihday ofJanuary , 2012, passed by the Hon'ble
High Court of Delhi at New Delhi in the Company Application referred to
herein above {"Order"), separate meeting of the Unsecured Creditors of ACE
steelfab Private Limited {Transferor/ Applicant Company - I} and Equity
Shareholders, Secured Creditors and Unsecured Creditors of Action
Construction Equipment Limited (Transferee/ Applicant Company — Hl} are
being convened and heid for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Scheme of Amalgamation
(“Scheme"} of ACE Steelfab Private Limited {Transferor/ Applicant Company —
I} with Action Construction Equipment Limited (Transferee/ Applicant
Company — ll) and their respective members and creditors.

ih pursuance of the Order and as directed therein, the meeting of the
Unsecured Creditors of ACE Steelfab Private Limited (Transferor/ Applicant
Company - I} will be held on Saturday, thel8 Day of February 2012 at 04.30
P.M. at S SatyaSai Auditorium, Pragativihar, VishwaPitamah Marg, Lodhi
Road, Delhi-110003,at which time and place, the Unsecured Creditors of
theTransferor/ Applicant Company - | are requested to attend.

In pursuance of the Order and as directed therein, the meeting of the Equity
Shareholders of Transferee/ Applicant Company — Il will be held on Saturday,
thel8h Day of February 2012 at 11.30 AM. at Si SatyaSai Auditorium,
PragatiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-110003, at which time
and place, the Equity Shareholders of Transferee/ Applicant Company - I are
requested 1o aftend.

In pursuonce of the Order and as directed therein, the meeting of the
Secured Credilors of Transferee/ Applicant Company — Il will be held on
Saturday, the18h Day of February 2012 at 01.00 P.M. af Sri SatyaSai Auditorium,
PragatiVihar, VishwaPitamah Marg, Lodhi Road, Delhi-110003, at which fime
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and place, theSecured Creditors of Transferee/ Applicant Company - I are
requested to attend.

5. In pursuance of the Qrder and as directed therein, the meeting of the
Unsecured Creditors of Transferee/ Applicant Company — Il will be held on
Saturday, the18h Day of February 2012 at 02.30 P.M. at Sri SatyaSai Auditorium,
PragatiVinar, VishwaPitamah Marg, Ledhi Road, Delhi-110003, ot which time
and -place, the Unsecured Creditors of Transferee/ Applicant Company - I
are requested fo attend.

6. A copy of the Scheme sefting out in detail the terms and conditions of the
proposed arrangement is enclosed.

7. That ACE Steelfab Private Limited (“Transferor / Applicant Company-I") was
incorporated as a private limited company vide Certificate of Incorporation
No. U27109DL2004PTC125890 of 2003-04 dated the 19 day of April, 2004
under the jurisdiction of the Registrar of Companies, NCT of Delhi and
Haryana.

8. That presently the Registered Office of the Transferor/Applicant Company-i is
situated at 5th Floor, TDI Center, Jasola, New Delhi— 110076,

9. That the position of the authorized, issued, subscribed and paid up share
capitdl of the Transferor/Applicant Company-1 as on 30.09.2011 is as follows:

Authorized Share Capital: Amount {in Rs.)

5,00,000 (Five Lakhs) equity shares of Rs. | Rs.50,00,000/- {Rupees Fifty Lakhs only).

10/- (Rupees Ten) each.

Issued Subscribed and Paid-up Share Amount (in Rs.)

Capital:

2,50,000 (Two Lakhs and Fifty Thousand) | Rs.25,00,000/- {Rupees Twenty Five Lakhs

equity shares of Rs. 10/- (Rupees Ten) | only).

eachfully paid up.

As on date, the authorized issued, subscribed and pcid-up share capital of
the Transferor/ Applicant Company-I remains the same as it was on 30.09.2011.

10. That the main objects of theTransferorf Applicant Company-I as set out in the
Objects clause of its Memorandum of Association provide as under:-

. To camy on business of designing, developing, fabricating.
processing. repairing, assembling. manufacturing, buying, seling,
reselling, importing, exporting steel imported machinery and
equipment, distributing, hiring, lefting on hire dealing in all kinds of
construction machinery, plant,  equipments, insfruments and
appliances, operated by the use of electricity, steam, motive power
or mechanical force or otherwise for all chemical, mechanical,
electrical, electronic, metallurgical, agricultural, construciional and
other engineering indusiries. '

2. To manufacture, assemble, produce, work, repair, distibuie, buy
and sell or otherwise deal in all kinds of lathes, shapers, drifiers,
grinders, boring, machines, slofters, milling machines, scientific and
precision insfruments and surgical instruments.

3. To cary on and conduct workshops, engineering works of every
descripfion and kind.

11. That Action Construction Equipment Llimited (‘Transferee Company /
Applicant Company-il") was incorporated as a private limited company
under the name of Action Construction Equipments Private Limited vide
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Cerlfificate of Incorporation No. 55-64347 datedi3h day of January, 1995
issued by the Addl. Registrar of Companies. NCT of Dethi and Haryana.
Subsequently, the company was converted from a private limited into a
public imited company vide a fresh certificate of incorporation dated the 4t
day of October, 2005 and ifs erstwhile name was changed to Action
Construction Equipments Limited. Thereafter the, company was granted a
fresh Certificate of incorporation consequent upon change of name to its
present name Action Construction Equipment Limited vide Certfificate of
Incorporation L74899DL1995PLC064347 dated 239day of March 2006 issued by
the Registrar of Companies, NCT of Delhi and Haryana.

12. That the Registered Office of the Transferee/ Applicant Company - Il is
situated at 5th Floor, TDI Center, Jasola, New Delhi - 110076.

13. That the position of the authorized, issued, subscribed and paid up share
capital of the Transteree/Applicant Company-Ii as on 30.09.2011 is g5 follows:

Authorized Share Capitat: Amount (in Rs.}
12,00,00,000 {Twelve Crores) equity shares | Rs.24,00,00,000/- {Rupees Twenty Four
of Rs. 2/- (Rupees Two) each. Crores only}.

Issued Subscribed and Paid-up Share | Amount {inRs.}
Capital:
9,28,85,000 (Nine Crores Twenty Eight Lakhs | Rs.18,57,70,000/- (Rupees Eighteen Crores
Eighty Five Thousand) equity shares of Rs. | Fifty Seven Lakhs and Seventy Thousand
2/- (Rupees Two) eachfully paid up. only). ‘

As on date, the authorized issued, subscribed and paid-up share capital of
the Transferee/Applicant Company-ll remains the same as it was on
30.09.2011.

14. That the main objects of the Transferee/Applicant Company-Il as set out in the
Obijects clause of its Memorandum of Association provide as under:-

1. To carry on business of designing developing, fabricating.
processing. repdiring, assembling, manufacturing, buying. selling,
reseliing. importing, exporting, imported machinery and equipment,
distributing, hiring, letting on hire dealing in all kinds of construction
machinery, plant,  equipments, instruments and appliances,
operated by the use of electicily, steam, motive power or
mechanical force or otherwise for ail chemical, mechanical,
electrical, electronic, metailurgical, agricultural, constructional and
other engineering industries.

2. To manufacture, assemble, produce, work, repar, distribute, buy
and sell or otherwise deal in all kinds of lathes, shapers, drillers,
grinders, boring, machines, slotters, milling machines, scientific and
precision instruments and surgical instruments.




To cary on and conduct workshops, engineering works of every
description and kind and foundries of iron and steel, brass and other
metals, wood and any ofher substances.

To carry on the business of designing, developing, processing.
manvufacturing, buying, selling, reselling, imporfing, exporting,
imported goods, materials, efc., distributing and dedadling in all kinds
of machinery.

To carry on the trades or business of builders, confractors, sub-
contractors, decorators, plumbers, technicians, mechanics, masons,
electricians, scaffolding and tower setters, engineers, including civil,
sanifary, structural, electrical, mechanical, mining and chemical
engineers, architects, planners, designers, technical advises,
analysts, investigators, consultants, fabricators and founders in their
various fields and branches and whether in India or abroad.

15. The sdlient features of the said Scheme of Amalgamation are as under:
[The reference of clauses and sub clauses herein below refers o those of the
Scheme] S
F PART | - INTRODUCTION, DEFINITIONS & INTERPRETATION

INTRODUCTION

This Scheme of Amalgamation (hereinafter referred to as the "Scheme”)
provides far the amaigamation of ACE Steel Fab Private Limited with Action
Construction Equipment Limited. The Scheme is made pursvant fo the
provisions of Seciions 391 fo 394 and other relevant provisions of fhe
Companies Acf, 1956.

DEFINITIONS AND INTERPRETATION
in this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the meanings given below;

fa) “Act’ or “the Act” means the Companies Acf, 1956 or any sfatutory
amendments thereto or re-enactment thereof for the time being in force;

(b} “Appoinfed Date” for the purposes of this Scheme means October 1, 2011,
or such other date as the Hon'ble High Court may direct;

“Board” or “Board of Direclors” means the board of direcfors of the
Transferor Company or the Transferee Company, as the case may be, and
shall, unless if is repugnant to the context or otherwise, include a
committee of directors or any person authorized by the board of directors
or such commiftee of directors;

“Effective Dafe” shall mean the date on which certified copies of the
orderis} of High Court under Section 394 of the Actis filed with ROC.,

References in this Scheme to the date of the “coming into effect of this
Scheme" or "effectiveness of this Scheme' shall mean the Effeciive date;

“High Court" means the Honorable High Court of Delhi at New Delhi
having jurisdiction in respect of the Transferor Company and the
Transferee Company and shall include National Company Law Tribunal or
any other appropriafe forum or authority empowered to approve the
Scheme as per the law for the time being in force.




(f “Record Date" means the date fo be fixed by the Board of Transferee
Company, with reference to which the eligibilify of the shareholders of the
Transferor Company for the purposes of issue and allotment of equity
shares of Transferee Company in terms of the Scheme shall be
determined.

{g) "Registrar of Companies” means Registrar of Companies, NCT of Delhi and
Haryana.

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

(i} “Stock Exchanges(s)" shall mean and include Bombay Stock Exchange
and/or National Stock Exchange:

(il “Transferee Company” means Action Consfruction Equipment Limited, a
listed public limited company incorporated under the Act and having ifs
registered office at 5 Floor, TDI Center, Jascla, NewDelhi-110076;

(k] "Transferor Company" means ACE Stee! Fab Private Limited, a privafe
company incorporated under the provisions of the Act and having its
registered office at 5t Floor, TD! Center, Jasola, New Delhi - 110076.

1.3 INTERPRETATION

All terms and words not defined in this Scheme shall, unfess repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed
fo them under the Act and other applicable laws. rufes, regulations, bye-laws,
as the case may be including any statufory amendments therefo or re-
enactment thereof.

PART Il - SHARE CAPITAL

2.1 The position of the authorized, issued, subscribed and paid up capital of the
Transferor Company and the Transferee Company as on September 30, 2011 is

as follows:
Name of the Authorized Share Issued Subscribed and Paid
Company Capifal Up Capital
ACE Steel Fab Private | Rs.50,00.000/- (Rupees Fifty | Rs.25,00,000/- (Rupees
| Limited Lakhs only) consisting of | Twenty Five Lakhs- only)
{Transferor 500,000 (Five Lakhs] equily | consisting of 2.50,000 (Two
Company”) shares of Rs. 10/- each. Lakhs and Fifty Thousand)
equity shares . of Rs. 10/-
each.




Action Consfruction | Rs.24,00,00,000/- (Rupees | Rs.18.57,70.000/- {Rupees

Equipment Limifed Twenty Four Crores only) | Eighteen Crores fifty Seven
{“Transferee consisting  of  12,00,00,000 | Lakhs and Seventy
Company"] [Twelve Crores/ equity shares | Thousand only) consisting of

of Rs. 2/- each. 9,28,85,000 (Nine Crores

Twenty Eight Lakhs Eighty
Five Thousand) equity
shares of Rs. 2/- each.

2.2 It is provided that till the Scheme becomes effective boih the companies i.e.
Transferor Company and the Transferee Company are free to alter their share
capital as required by respective businesses subject to the necessary approvals
from their respective Board of Directors and shareholders, if required.

[ PART lli ~THE SCHEME

3.1 With effect from the Appointed Date and subject to the provisions of the
Scheme, inciuding in relation to the mode of transfer or vesting, the enfire
business of the Transferor Company including all movable and immovable
properties, tangible and intangible properties, if any, including but not limited fo
land ond building, planf & machinery. weight machine, elecfrical fittings,
fransformer, genset, fruck, car, tractor, forkliff, cranes, material handling
equipments, furniture and fittings, computer, air conditioners, telephone, water
filter, invesiments of all kinds, work in progress including but not limited fo
building work in progress, inventories, cash & bank balances, curent assefs,
debtors, tax credits including MAT credit entitlement, loans & advances.
reserves, funds, lease and hire purchase confracts, licensing arrangements,
tending contracts, benefit of any security arangements, reversions, electricity
connections, water connections powers, authorities, allotments, approvals,
consents, licenses, registrations, confracts, agreements, engagements,
arrangements of all kind, rights, tifles, interests, benefits, easements, and
privileges, if any of whatsoever nature and wherever situated belonging to or in
the ownership, power or possession and in the conftrol of or vested in or granted
in favour of or enjoyed by the Transferor Company. including but without being
limited to infellectual property rights of any nature whatsoever, permits,
approvals, authorizations, rights to use telephones, felexes, facsimile
connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of all agreements and alf other inferests {hereinafter
referred fo as "said Assets”) shall be transferred o and stand vested in and/or
be deemed to be transferred to and stand vested in the Transferee Company
as a going concern pursuant to the provisions of secfion 391 fo 394 and other
applicable provisions of the Act, so as to become on. and from the Appoinfed
Date, the estate, assets, rights, tifle and interests of the Transferee Company.

3.2 Al the said Assets that have accrued or which may accrue fo the Company on
or after the Appointed Date shall pursuant to the provisions of Section 394 of the
Act and without any further act, instrument or deed, be transferred to and
stand vested in and/or be deemed fo have been transferred to and vested in
and be available to the Transferee Company.

3.3 Without prejudice fo clause 3.1 and 3.2 above, offer the Scheme becomes
effective, in respect of such of the said Assets of the Transferor Company as are
movable in nature, or incorporeal property, or are otherwise capable of transfer
by manual delivery or by endorsement and delivery, including the cash in -
hand, shall be so fransferred fo the Transferee Company and shall upon such
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transfer become the property and an integral part of the Transferee Company.
In respect of such of the said Assets other than those referred hereinabove, the
same shall, without any further act, instrument or deed, be fransferred and
vested in and/or be deemed o be transferred to and vested in the Transferee
Company purstant to an order being made thereof under Secfion 394 of the
Act.

3.4 With effect from the Appointed Date and upon the Scheme becoming effective,
the land, with the buildings standing thereon, if any, heid by Transferor
Company. and any documents of tifle or rights and easements in relation
thereto shall be vested in and fransferred to and/or be deemed to have been
transferred fo and vested in the Transferee Company and shall belong to the
Transferee Company. With effect from the Effective Date, the Transferee
Company shall be liable for ground rent and municipal taxes in relation to such
properties subject fo such faxes, if any. The mutation of title fo the immovable
properties shall be made and duly recorded by appropriate authorities
pursuant to the sanction of the Scheme and upon the Scheme becoming
effective in accordance with terms hereof in favour of the Transferee
Company.

3.5 (a) All the licenses, permits, quotas, approvals, permissions, incentives,
sales tax deferrals, MAT credit enlilement, loans, subsidies,
concessions, grants, rights, benefits including but not limited fo the
benefits of camy forward and set off of accumulated losses and
unabsorbed depreciation allowance, if any, claims, leases, fenancy
rights, liberties, insurance policies and other benefits or privileges
enjoyed or conferred upon or held or availed of or accrued, or which
may accrue to the Transferor Company shall, pursuant to the
provisions of Section 394(2) of the Act, without any further act,
instrument or deed, be stand transferred to and vested in and or be

. deemed to have been transferred to and vesied in and be available
to the Transferee Company so as fo become as and from the
Appointed Date the licenses, permits, quofas, approvals, permissions,
incenfives, sales tax deferrals, loans, subsidies, concessions, grants,
rights. benefits, claims, leases, tenancy rights, liberties, and other
benefits or privileges, effective and enforceable on the same terms
and conditicns to the extent permissible under law and shall be duly
and appropriately mutated or endorsed by the authorifies concerned
therewith in favour of the Transferee Company.

(b) The Tax Deducted at Source (TDS)/advance tax including MAT credif
entiliernent, provision for income tax, if any, paid by the Transferor
Company under the Income Tax Act, 1961 or any other statfute in
respect of income of the Transferor Company assessable for the
period commencing from Appcinted date shall be deemed to be the
tax deducted fromjadvance tax paid by the Transferee Company
and credit for such TDS/advance tax shall be allowed fo the
Transferee Company notwithstanding that ceriificates or challans for
1DS/advance tax are in the name of the Transferor Company and not
in the name of the Transferee Company.

{c) The income tax, if any. paid by the Transferor Company on or after the
Appointed Date, in respect of income assessable from thaf date, shall
be deemed fo have been paid by or for the benefit of the Transferee
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3.6

3.7

Company. The Transferee Company shall, after the Effective Date, be
entitled to file the relevant returns with the quthorifies concerned for
the period after the Appointed Date notwithstanding that the perod
for fiing such retun may have eiapsed. Further, the Transferee
Company shall, ofter the Effective Date, be entitled to revise the
relevant returns, if any, filed by the Transferor Company for any year, if
sa necessitated or consequent ta this Scheme becoming effective;
notwithstanding that the time prescribed for such revision may have
elapsed.

{d) The wealth tax, if any, paid by the TransferorCompany in respect of its
assefs under the Wealth Tax Act, 1957, on or after the Appointed Date
shail be deerned fo have been paid by the Transferee Company. The
Transferee Company shall, after the Scheme becomes effective, be
entitled to file the wealth tax refumn for the relevant voluation dafe
notwithstanding that the time prescribed for filing such returns may
have lapsed. Further the Transferee Company shafl, after the Scheme
becomes effective, be enlitied to revise the wealth tax returns, if any,
filed by the Transferor Company for any year if so necessitated or
consequent fo this Scheme becoming effective; notwithstanding that
the time prescribed for such revision may have elapsed.

fe) Similarly, any other taxes including but not limited fo cenval, cess,
service tax. valve added tax, sales fax, paid by the Transferor
Company on or ofter the Appointed Date, in respect of the period
after such date shall be deemed to have been paid by or for the
benefit of the Transferee Company. The Transferee Company shafl,’
after the Effective Date, be entitled to file the relevant returns with the
authorities concemed for the period affer the Appointed Date,
notwithstanding that the time prescribed for filing such return may
hgve elapsed. Further, the Transferee Company shall, after the
Effective Date, be entitled fo revise the relevant returns, if any, filed by
the Transferor Company for any year, if so necessifated or consequent
to this Scheme becoming effective, notwithstanding that the time
prescribed for such revision may have elapsed.

{f Without prejudice to generality of the aforesaid, any concessional or
statutory forms under the laws of the Central or State Sales Tax or
value Added Tax (VAI). or local levies issued or received by the
Transferor Company, if any, in respect of period commencing from fhe
Appointed Date shall be deemed to be issued or received in the
name of the Transferee Company and benefit of such forms shall be
allowable to the Transferee Company in the same manner and to the
same extent as would have been gvailable to the Transferor
Company.

Since each of the permissions, approvals, consents, sanctions, remissions,
special reservations, incentives, concessions and ofher authorizations of the
Transferor Company shall stand transferred by the order of the Hon'ble Court
to the Transferee Company, the Transferee Comparny shall file the relevant
intimations, for the record of the statutory authorifies who shall fake them on
file, pursuant to the vesting order of the co urt.

Upon coming into effect of the Scheme, all patents, trademarks, copyrights, if
any, registered with the authorities concerned or applications submitted at
any time on or before the Fffective Dafe by the Transferor Company shall
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3.8

3.9

3.10

stand transferred and vested along with the undertaking in the name of
Transferee Company without any further act or deed. The Transferee
Company, however, shail after the Scheme becoming effective file the
refevant infimation with the concerned statutory auvthorityfies) who shall take
them on record pursuant to vesting order of the court.

With effect from the Effective Date and until such time the names of the bank
accounis of the Transferor Company are replaced with that of the Transferee
Company, the Transferee Company shall be enfitled to operate the bank
accounts of the Transferor Company in jts name, in so far as may be
necessary.

The Transferee Company, at any time after the coming into effect of this
Scheme, may execute deeds of confirmation in favour of any party to ony
conitract or arangement to which Transferor Company is a parfy or any
writings as may be necessary to be executed in order fo give formal effect to
the above provisions. The Transferee Company shall, under the provisions of
this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Transferor Company fo carry out or perform all such formaiities or
compliance, referred to above on the part of the Transferor Company to be
carried out or performed.

Upon the coming info effect of the Scheme and with effect from the
Appoinfed Dafe:

fa) All secured and unsecured debts, sundry creditors, liabiiities including
contingent liabilities, whether disclosed or undisclosed, provisions,
duties, taxes and cbligations of the Transferor Company along with
any charge, encumbrance, lien or securify fhereon {hereinafter
referred to as the “said Liabilifies™ shall also be vesied or be deemed
to be stand vested, without any further act, instrument or deed. to the
Transferee Company, pursuant to the provisions of Section 394 of the
said Act so as fo become the debts, liabilities, duties and obligations of
the Transferee Company. and further, that it shall not be necessary to
obfagin separate consent of any third party or other persen who is a
party to any contract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen in order to give effect to
the provisions of this clause. it is clarified that in so far as the said Assets
of the Transferor Company are concerned, the securify or charge over
said Assefs or any part thereof, relating to any loans, debentures or
borrowing of the Transferor Company. shall, without any further act or
deed continue fo relate to such Assets or any part thereof, affer the
Effective Date and shall not relate to or be available as security in
relation to any part of the assets of the Transferee Company, save to
the exfent warranfed. by the terms of the existing security
arrangements to which the Transferor Company and the Transferee
Company are party, and consistent with the joint obligations assumed
by them under such arrangement.

(b} With effect from the Appointed Date and upon the Scheme
becoming effective, the Transferee Company shall take all steps
reasonably necessary fo enfer into new or amended loan or security
agreements or instruments and the likes as may be necessary with the
creditors, such that the Transferee Company shall assume the sole
responsibility for repayment of borrowings allocated fo it under the
Scheme.
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3.12

3.13

3.14

(c) All debentures, bonds, notes or other securifies, other than equity share
capital, issued by the Transferor Company. if any, either before the
Appointed Date or offer the Appointed Date until the Effective Date
{hereinafter referred to as “Transferor's Securities”) shall without any
further act, instrument or deed become securities of the Transferee
Company and all rights, powers, duties and obligations in relation
thereto shall be and stand vested in and shall be exercised by or
against the Transferee Company as if it were the Transferor Company
in respect of the Transferor's Securities so transferred.

{d) Loans, advances, including capital advances and working capital
loan(s), and other obligafions (including any guarantees, letters of
credit, letters of comfort or any other insfrument or arrangement which
may give rise to a contingent liability in whatever form), if any, due or
which may at any fime in future become due between the Transferor
Company and the Transferee Company shall stand discharged and
there shall be no hiability in that behalf on either party.

Where any of the liabilifies and obligations, if any. of the Transferor Company,
as on the Appointed Date, transferred to the Transferee Company has been
discharged by the Transferor Company after the Appointed Date and prior to
the Effective Date, such discharge shall be deemed to have been for and on
account of the Transferee Company. '

Al loans raised and utilized and ali debts, duties, undertakings, liabilifies and
obligations, if any, incurred or undertaken by the Transferor Company, after
the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used, incumed or undertaken for and on behalf of the Transferee
Company and to the extent they are cutstanding on the Effective Date, shall,
upon the coming into effect of this Scheme, pursuant to the provisions of
section 394(2) of the Act, without any further act, instrument or deed be and
stand transferred to or vested in or be deemed to have been fransferred to
and vested in the Transferee Company and shall become the debt, duties,
undertakings, liabilities and obligations of the Transferee Company

{a) With effect from the Appointed Date up fo and including the Effective
Date:

i) the Transferor Company shall carry on and shall be deemed to
have caried on all ifs business and activities and shall hold and
stand possessed of and shall be deemed to have held and -
stood possessed of all the said Assets for and on account of,
and in trust for the Transferee Company; '

{ii) the Transferor Company shall carry on its business and activities
with reasonable diligence and business prudence.

{b) All profits or incomes accruing or arising to the Transferor Company or
expenditure, or losses arising or incurred {including the effect of taxes,
if any, thereon/ by the Transferor Company on and after the
Appointed Date shall, for all purposes, be treated and be deemed to
be and accrue as the profits or incomes or expenditure or losses of the
Transferee Company. as the case may be.

{a) Upon the coming into effect of this Scheme, all suits, actions
and legal proceedings, if any, by or against the Transferor Company
pending and/or arising on or before the Effective Dafe shall be
continved and be enforced by or against the Transferee Company as
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3.15

3.16

3.17

3.18

effectually as if the same had been pending and/for arising by or
against the Transferee Company.

(b) The Transferee Company undertakes to have all legal or other
proceedings initiated by or against the Transferor Company referred o
in sub-clause {a} above transferred to its name and fo have the same
continued, prosecuted and enforced by or against the Transferee
Company.

Upon the coming into effect of this Scheme, and subject fo fhe provisions of
this Scheme, all contracts, deeds, bonds, agreements, arrangements and
other instruments (including afl fenancies, leases, licenses and other
assurances in favour of the Transferor Company or powers or authorifies
granted by or to it) of whatsoever nature to which Transferor Company is a
party or ta the benefit of which the Transferor Company may be eligible, and
which are subsisting or having effect immediately before the Effective Dafte,
shall be in full force and effect against or in favour of the Transferee Company
as the case may be and may be enforced fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a parfy or
beneficiary or obligee therefo. The Transferee Company shall wherever
necessary, enter into and/or issue and/or execule deeds, writings or
confirmations, enter info any fripartite amangements, confimations or
novations fo which the Transferor Company will, if necessary. also be a party
in order to give formal effect to the provisions of this Clause.

The Transferee Company may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any

law or otherwise, enfer into, or issue or execute deeds, writings, confirmations,

novations, declarations, or other documents with, or in favour of any party to
any confract or arrangement to which the Transferor Company is a party or
any writings as may be necessary to be executed in order fo give formal
effect to the above provisions. The Transferee Company shall, be deemed fo
be authorized to execute any such wiitings on behalf of the Transferor
Company to carry out or perform all such formalities or compliances required
for the purposes referred to above on the part of the Transferor Company.

The amaigamation of the Transferor Company with the Transferee Company is
in accordance with the provisions of section 2(1B} of the income Tax Act,
1961,

Upon the coming into effect of this Scheme:

{a) Al the employees in the service of the Transferor Company
immediately preceding the Effective Date shall become employees of
the Transferee Compuany on the basis that

{i] their services shall be deemed to have been confinvous and
not have been interrupted by reasons of the said fransfer.

(i) the terms and conditions of service applicable to emplayees
after such fransfer shall not in any way be less favourable to
them than those applicable fo them immediately preceding
the transfer.

{b) Wwith regard to provident fund, super-annuation fund, gratuity fund or
any other special fund or obligation created or existing for the benefit
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(c)

of employees of the Transferor Companies being transferred to the
Transferee Company, upon the Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor
Company for all purposes whatsoever relating to the confiibutions so
far made in respect of such employees or the cbligafion to make
contribufions fo the said funds in accordance with the provisions of
such schemes or other documents. Upon Scheme becoming effective,
the Transferee Company shall make the necessary conlibutions for
the employees of the Transferor Company and depasit the same in
provident fund account with the respective provident fund
commissioner or super-annuation fund or any other special fund or
obligations, where applicable. .

It is clarified that the services of the employees of the Transferor
.Company will be freated as having been continuous for the purpose
of the aforesaid schemes.

The Transferee Company will file the relevant infimations to the statutory
authorities concerned who shall take the same on record and endorse
the name of the Transferee Company for the Transferor Company.

3.19 CONSIDERATION AND RE-ORGANISATION OF SHARE CAPITAL

{a)

(b)

(c)

Upon Scheme becoming effective and without any further
application, act or deed, the Transferee Company, in consideration of
the tfransfer and vesting of the Assets and Liabilities of the Transferor
Company in the Transferee Company. the Transferee Company shall
issue. and aliot to the members of the Transferor Company
(“Members"), 24.22 equity shares of Rs. 2/- each at par for every I fully
paid equity share of Rs.10/- each held by the Members whose names
appear in the Register of Members, as on the Record Date, or to such
of their respective heirs, executors, adminisirators or other legal
representatives or other successors in fifle as may be recognized by
the Board of Transferor Company.

{The ratio. mentioned herein above, in which the New Equity Shares of
the Transferee Company are to be aflotted fo the equity sharehoiders
of the Transferor Company by the Transferee Company is hereinafter
referred to as the "Share Exchange Ratio’}.

Equity shares to be allotted by the Transferee  Company as
hereinabove shall be hereinafter referred fo as “New Equity Shares”.
The New Equity Shares, unless otherwise requested by the Members to
be issued in physical form, shall be credited in the demat account of
the Members of the Transferor Company provided that the Member
shail be required to have an account with a depository participant
and shall provide details thereof and such other confirmations as may
be required.

The Transferee Company in respect of the fractional enfilement arising
in ferms of clause [a) and (b} above shall issve no fractional New
Equity Shares but consolidate all fractional entitements (for this
purpose, sum tofal of all fractional entilements shall be rounded off to
the nearest cne} and the New Equity Shares in lieu thereof shall be
alloted to a trustee nominated by the Transferee Company. The
trusfee so nominated shail sell such New Equity Shares arising affer
consolidation of fractions and distribufe the net sale proceeds, i.e. the
total sale proceeds less the brokerage, to the Members enlifled to
such fractional New Equity Shares, in proportion to their fractional

15




(d]

(e

(f)

(gl

(h)

(i)

(k)

entitlement. The remuneration, if any, to be paid fo the trustee shall be
borne by the transferee Company and not to be accounted for while
determining the net proceeds payable fo the said Members.

The New Equity Shares fo be issued in terms hereof shall be subject to
the Memorandum and Articles of Association of the Transferee
Company

The New Equify Shares of the Transferee Company to be issued and
allofted in lieu of the equify shares of the Transferor Company shail
rank, for dividend, voting righfs and for all other benefifs and in alf
other respecfs, paripassu with fhe existing equity shares of fhe
Transferee Company with effect from the date of alloiment of New
Equity Shares.

All the New Equify Shares so issued and allotied by the Transferee
Company shall be listed andfor admitted to trading on the Stock
Exchangels). The Stock Exchanges shall list the said New Equity Shares,
the issuance of which shall be considered as due compliance of the
provisions of the SEBI {lssue of Capital and Disclosure Requirements)
Regulations, 2009, to the extent applicable and other applicable
provisions of faw. The Transferee Company will enter into such
amangemenis and give such confirmations and/for undertakings
and/or file such necessary applications, as may be necessary in
accordance with applicable laws or regulations for complying with
formalities of the said Stock Exchanges/Securities.

Upon coming info effect of the Scheme, the Authorized Share Capital
of the Transferor Company shall stand combined with the Authorized
Share Capital of the Transferee Company.

Upon coming into effect of the Scheme, the authorized share capital
of the Transferee Company shall be reorganized by converting
5,00,000 (Five Lac) equity shares of Rs. 10/- [Rupees Ten Only) each of
the Transferee Company info 2500000 (Twenty Five lacs) equity
shares of Rs. 2/- (Rupees Two Only) each;

Consequently upon coming into effect of the Scheme and
parficularly, the clause {g) and (h) mentioned herein above, the
authorized share capital of the Transferee Company shall be
increased and accordingly, the Memorandum and Articles of
Association of the Transferee Company shall automatically stand
amended and words and figures in Clause V of the Memorandum of
Association shall be substituted to read as follows:

“The Authorised Share Capital of the Company is Rs. 24.50,00.000/-
{Rupees Twenty Four Crores and Fifty Lac Only) divided info
12,25,00,000 { Twelve Crores and Twenty Five Lac] equity shares of
Rs.2/- [Rupees Twa) each.” '

The filing fee and stamp duty already paid by the Transferor Company
on its Authorized Share Capital, which is being clubbed to the
Authorized Share Capital of the Transferee Company andfor the
reorganization of the authorised share capital of the Transferee
Company in terms of sub-clause {g) and (h] respectively hereinabove,
shail be deemed to have been paid by the Transferee Company and
accordingly, the Transferee Company shall not be required to pay any
fee |/ stamp duly on the aquthorized share capital  so
increased/reorganised. )

It is hereby clarified that for the purposes of Clause 3.18 {a) to (j} the
consent of the shareholders of the Transferee Company to the
scheme shall be deemed to be sufficient for the purposes of effecting
this amendment and no further resolution under Section 16, Section 31,
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Section 8i1(1A}, Section 94 or any other applicable provisions of the
Act would be required to be separately passed.

3.20 ACCOUNTING TREATMENT

Upon the Scheme becoming finally effective, the Transferee Company shall
incorporate the assets and liabiliies of the Transferor Company in
accordance with the  Accounfing Standard-14 on ‘Accounfing for
Amalgamations' issued by the Institute of Chartered Accountants of India as
aiso nofified by the Companies {Accounting Standard) Rules, 2006 and more
particularty as specified hereunder:

{a} All the said Assets and the said Liabilities recorded in the books of the
Transferar Company shall stand fransferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the
Transferee Company at their carrying amount as appearing in the books
of the Transferor Company.

{b) An amount equal to the balance lying in the “Profit and Loss Account” as
appearing in the balance sheet of the Transferor Company, if any, shall
be taken over by the Transferee Company and included in the balance
of its Profit and Loss Account.

{c) As on the Appoinfed Date, and subject to any corections and
adjustments as may, in the opinion of the Board of fhe Transferee
Company be required, the reserves (if any) will be merged with those of
the Transferee Company in the same form as appeared in the financial
statements of the Transferor Company.

(d) Further, in case of any difference in accounting policy between the
Transferor Company and the Transferee Company.. the impact on
account of change in the accounting policy to achieve uniformity on
account of amalgamation will be quantified and adjusted in the revenue
reserve(s) to ensure that the financial statements of the Transferce
Company reflect the financial position on the basis of consistency in the
accounting policy.

{e) The excess, if any, of the aggregate value of the said Assets reduced by
the aggregate value of the said Liabilifies of the Transferor Company,
after adjustment of inter-se balances, loans and investrments, if any, and
issuance of shares by the Transferee Company at par pursuant to clause
3.19{a) the Scheme. shall be credited fo an “"Amalgamation Reserve
Account” and the same shall be freated as free reserve forming part of
the net worth of the Transferee Company. However, in case of shorffall,
after recording the necessary entries as envisaged in para {a) to (d)
hereinabove, the difference shall be adjusted first from the revaluation
reserve account of the Transferee Company and the balance, if any,
from share premium. account. If still there is any deficit, then the same will .
be adjusted against the general reserve account of the Transferee
Company.

(fi The aforesaid ufilization of security premium accounf shall be effected as
a part of this Scheme itself and not under a separate process in terms of
sections 78 and other applicable provisions of the Act and order of the
High Court sanctioning the Scheme shall be deemed fo be a due
compliance of the provisions of section 78, 100 to 103 and any other
applicable provisions of the Act and rules ond regulations made there
under. Consequently, Transferee Company shall not be required to use
the words “and reduced" as part of its corparate name.




18.

19.

20.

The Unsecured Creditors ot Transferor Company/ Applicant Company -1 and
the Equity Shareholders, Secured Creditors and Unsecured Creditors of
Transferee Company/ Applicant Company -1l are requested to read the entire
text of the Scheme to get better acquainted with the provisions thereof as
stated above. The aforesaid are only the salient features.

The share exchange ratio as mentioned in para 3.19 {a) of the Scheme has
been arived at by the adoption of several commonly used and accepted
methods for determining the fair value of the equity shares of theTransferor
Company/ Applicant Company -, to the extent relevant and applicable,
including:

{i) Market Value Method [The Market Approach);:

fii) Comparable Company Market Multiple (The Income Approach); and
(i) Net Asset Value Method {Asset based Appreach). '
The fair exchange ratio has been computed byRahul Bansal& Company,
Chartered Accountants, appointed as valuers by the Appliécnt Companies.
The Board of Directors of the Applicant Companies have relied upon fhe
aforesaid expert advice and on the basis of independent evaluation and
judgment come to the conclusion that the aforesaid proposed entitlement
ralic is fair and reasonable fo the shareholders of Applicant Companies and
have accordingly decided to incorporate the same in the Scheme.

in terms of the provisions of Clause 24 (h) of the Listing Agreement, Corporate
Professionals {India) Private Limited, a SEBI registered Merchant Banker, has
given the Faimess Opinion, certifying that the valuation done by the valuers
for determining the share exchange ratioc on the basis of the aforesaid
methodologies is fair and reasonable. Copy of the said Fairmess Opinion shall
be placed before the meeting of the Unsecured Creditors of the Transieror
Company/ Applicant Company -1 and the Equity Shareholders, Secured
Creditors and Unsecured Creditcrs of the Transferee Company/ Applicant
Company-li for their consideration. Further the auditor's certificate {M/s Rajan
Chhabra & Co} certifying that the accounting freatment proposed in the
scheme is in conformity with the accounting standard prescribed under
section 211 of the Companies Act, 1956 shall also be placed before the
aforementioned meetings.

In terms of clause 24(f} of the Listing Agreement, the Bombay Stock Exchange
and National Stock Exchange, have given their “no objection” to the Scheme
of Amalgamation; vide their letter No.DCS/AMAL/SI/24(f)/634/201 1-12, dated
December 21, 2011, and letter No. NSE/LIST/153837-V dated December 20,
2011, issued toTransferor Company/ Applicant Company-il.

The respective Boards of Directors of both the Applicant Companies in their
respective Board Meetings held onNovember 12, 2011 have approved the
proposed arrangement embodied in the Scheme of Amalgamation and are
of the opinicn that the proposed Scheme is In the interest of ali concerned
and the Scheme of Amalgamationis in no way prejudicial to the interest.of the
shareholders, creditors or to public interest.

No investigation proceedings under Section 235 to 251 of the Act are pending
against the Applicant Companies. No proceedings under section 397 and 398
of the Act have ever been launched against the Applicant Companies.

Nene of the Directors of the Transferor Company/ Applicant Company - are
interested in the Scheme otherwise than as shareholders in general.The extent
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of the shareholding of the directors of Transferor Company/ Applicant
Company -l in the Transferee Company/ Applicant Company -l either singly

or jointly as on_30.09.2011,is as under:
S.No. | Name of the| Age |Position Equity Equity
Director (Years) shares held | shares held
in Transferor | in
Company/ | Transferee
Applicant Company/
Company -l | Applicant
Company
-1l
1. Mr.Vijay Agarwal 62 Director 1,000,000 3,14,96,707
2. Mrs.Mona 56 Director 50,000 2.51,32,650
Agarwal :
3. Mr.Sorab Agarwal | 34 Director 50,000 22,35,050
4. Mrs.Surbhi Garg 33 Director 50,000 20,50.,650

22. None of the Directors of theTransferee Company/ Applicant Company -l are
interested in the Scheme otherwise than as shareholders in general.The extent
of the shareholding of the directors of Transferee Company/ Applicant
Company -l in the Transferor Company/ Applicant Company -leither singly or
jointly os on 30.09.2011, is as under:

S.No. | Name of the | Age | Position Equity Equity
Director (Years shares held | shares
) in Transferor | held in
Company/ | Transferee
Applicant Company/
Company -1 | Applicant
Company
-l
1. Mr. Vijay Agarwal 62 Chairman 1,00,000 3,14,96,707
and
Managing
. Director
2. Mrs. Mona | 56 wWhole Time | 50,000 2,51,32,650
Agarwal Director
3. Mr. Sorab Agarwal | 34 Executive 50.000 22,35,050
Director
4, Mrs.Surbhi Garg 33 Additional 50,000 20.50.650
Director
5. Mr. Girish Narain | 79 Independen | Nil Nil
Mehra t Director :
6. Mr. Keshav | 70 Independen | Nil 92171
Chandra Agarwal t Director
7. Mr. Subhash | 66 Independen | Nil 25,000
Chander Verma 1 Director
8. Mr. Amar Singhal 58 Independen | Nil 2,96,485
t Director

23, After the Scheme becomes effective. the Transteree Company/ Applicant
Company -l shall issue shares to the shareholders of the Transferor Company/
Applicant Company -I. Accordingly. the pre and post amalgamation capitdl
structure and shareholding pattern of the Transferee Company/ Applicant
Company -llas was submitted 1o the Bombay Stock Exchange Llimited and
Nationai Stock Fxchange India timited,at the time of seeking their approval
under clause 24 [f) of the Listing Agreement is as under:
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(a} Capital Structure:

Particulars Pre Amalgamation Post Amalgamation
Authorized Capital | Rs.24,00,00,000/- {Rupees | Rs.24,50,00,000/- (Rupees
Twenty Four Crores only) | Twenty Four Croresfifty Lakhs
consisting of 12,00,00,000 | only) consisting of 12,50,00,000
{Twelve Crores) equity shares of | (Twelve Crores Fifty Lakhs)
Rs. 2/- each. equity shares of Rs, 2/- each.
Paid Up Capital Rs.18,57,70,000/- (Rupees | Rs.19,78,80,000/- (Rupees
Eighteen Crores Fifty Seven | Nineteen  Crores  Seventy
Lakhs and Seventy Thousand | EightLakhs and Eighty
only) consisting of 9,28,85,000 | Thousand only} consisting of
(Nine Crores Twenty Eight Lakhs | ,89,40,000 (Nine Crores Eighty
Eighty Five Thousand) equily | Nine Lakhs Forty Thousand)
shares of Rs. 2/- each. eauity shares of Rs. 2/- each.
(b) Shareholding Pattern:
Category of | Pre Amalgamation Post Amalgamation
Shareholder .
Category Total No. of Tolal No. of
Code Shares P Shares %
(A) Promoter and
Promoter Group*
(1] INDIAN
(q) Individuals/  Hindu | 6,09.70,557 65.64% 6,70,25,557 67.74%
Undivided Family
{b) Central 0] 0 o 0
Government/ State
Government {s}
ic) Bodies Corporate 0 0 0 0
(d) Financial institutions/ | Nil 0 0 0
Banks
(e} Cthers 0 0 0 0
Sub —Total (A){1) $,09,70,557 65.64% 6,70,25,557 67.74%
(2) FOREIGN
(q) Individuals {NRIf | O 8] 0 0
Foreign Individuals)
() Bodies Corporate 0 0] 0 0
c) Institutions 0 0 0 0
(d} Others 0 0 0 0
Sub = Total {A)(2) 0 0 0 0
Total - Shareholding | 4,09,70,557 65.64% 6,70,25,557 - | 67.74%
of Promoter and
Promoter Group (A)
= (A)1)+HAX2)
(B) Public Shareholding
(1} INSTITUTIONS .
(q) Mutug! Funds/ UTI 61,31,757 6.60% 61.31,757 6.20%
(b) Financial Institutions/ | 4,750 0.01% 4,750 0.00%
Banks :
{c} Cenftral 0 0 0 0
Government/ State
Government(s)




(d) Venture Capital [ 0 0 0 0
| Funds
(e) Insurance 6] 0 0 0
Companies
(f) Foreign Institutional | 32,892,000 3.54% 32.89.,000 3.32%
Investors
{g) Foreign Venture 1 0 0 0 0
Capital Investors
(h) Others 0 . 0 0 0
Sub - Total {(B)(1} 94,25,507 10.15% 94,25 507 9.52%
[2) NON- INSTITUTIONS
[a] - Bodies Corporate 70,58,205 7.60% 70,58,205 7.13%
(b) Individuals = {i) | 1.14,52,64) 12.32% 1,14,52,661 11.57%
individual :
-shareholders
holding nominal
share capital up to
Rs.1 lakh.
(i) individuals | 31,40,443 3.38% 31,40,443 3.17%
holding nominai
share  capital  in
excess of Rs.1 lakh
(c) QOthers 0 0 0 0
CLEARING MEMBERS | 1,922,367 021% 1.92,367 0.19%
TRUSTS 1,850 0.00% 0.00% 1.850
NON RESIDENT | 6,43,410 0.69% 6,43,410 0.65%
INDIANS
Sub - Total (B){2) 2,24,88,936 24.21% 2,24,88,936 22.72%
Total Public | 3,19.14,443 34.36% 3,19,14,443 32.24%
Shareholding (B) =
(B)1) + (B)2)
TOTAL (A) +{B) 9,28,85,000 100% 9.89.40,000 100%
Shares held by!0 0] 0 0
Custodians, against
which Depository
Receipts have been
issued (C)
GRAND TOTAL (A) + | 9,28,85,000 100% 9,89,40,000 100%
(8) +(C)

(a)

(o)

24, The Applicant Companies having their registered office situated in New Delhi
and therefore, have filed an application for convening and dispensing with
the meetings of the equity shareholders, secured and unsecured creditors
with the Hon'ble High Court of Delhi at New Delhi.

25. Copies of the following documents will be open for inspection at the
registered offices of the Applicant Companies on any working day prior to the
date of meeting, between 11.00 AM. to 1.00 P.M:

Order dated January 6. 2012.0f the Hon'ble High Court of Delhi,
directing the convening of the meetings of the Unsecured Creditors of
Transteror Company/ Applicant Company - and Equity shareholders,
secured and Unsecured Creditors of the Transferee Company/
Applicant Company -l '

Scheme of Amalgamation.
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Copy of the Vaoluation Report issued by Rahul Bansal & Company,
Chartered Accountants. . ‘

Copy of the Fairness Opinion issued by Corporate Professionals (India)
Private Limited.

Memorandum and Arlicles of Asscciation of all the Applicant
Companies.

The latest Audited Financial Siatements as on 31st March, 2011 and
the Provisional Balance Sheet of the Applicant Companiesas on 30th
September, 2011.

“No objection” letter No.DCS/AMAL/SI/24(f)/634/2011-12, dated
December 21, 2011, and letter No. NSE/LIST/153837-V dated December
20, 2011, issued in respect of the Scheme by the' Bombay Stock
Exchange and the Naticnal Stock Exchange respectively, to Transferor
Company/ Applicant Company-Il.

Auditor's certificate [M/s Rajan Chhabra & Co} cerlifying that the
accounting treatment proposed in the scheme is in conformity with
the accounting standard prescribed under section 211 of the
Companies Act, 1954,

A copy of the Scheme, explanatory statement under section 393 of the Companies
Act, 1956 and form of proxy may be cbtained from the registered office of the
Applicant Companies and/ or at the office of the Advocales, Vaish Associates,
Advocates, 1st Floor, Mohan Dev Building, 13 Tolstoy Marg, New Delhi - 110001.

Dated this 24h day of January 2012.

sd/-
Avthorized Signatory

Advocate for the Applicant Companies

Mr. Satwinder Singh / Mr. N.P.S. Chawla/
Ms. SimranSethi/ Mr. Pratyush Khurana
Vaish Assaciates,

1st Floor, Mohan Dev Building,

13 Tolstoy Marg

New Delhi-110001

Phone no. (011) 42492525

Place: New Delhi

Registered Office of the Applicant Companies: 5th Floor, TDI Center, Jasola, New
Delhi - 110076. :






































































