





10.2 The existing provident fund, gratuity fund and pension and/or superannuation fund or trusts or retrement funds o
benefits, if any, created by the Transferor Companies or any other special funds created o7 2xsting T T nenefs

. the concerned permanent employees of the Transteror Companies {collectively referred to as the "Funds™) and the
investments made out of such Funds shall, at an appropriate stage, be transferred to the Transferee Company to be
held for the benefit of the concerned employees of the Transferor Companies. The Funds shall, subject to the necessary
approvals and permission and at the discretion of the Transferee Company, either be continued as separate funds of
the Transferee Company for the benefit of the employees of the Transferor Companies or be transferred to and merged
with other similar funds of the Transferee Company. In the event that the Transferee Company does not have its own
fund with respect to any such Funds, the Transferee Company may, subject to necessary approvals and permissions,
continue to maintain the existing Funds separately and contribute thereto, until such time as the Transteree Company
creates its own funds at which time the Funds and the investments and contributions pertaining to the employees of

the Transferor Companies shall be transferred to such funds of the Transferee Company.

11. SAVING OF CONCLUDED TRANSACTIONS: Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of
the Transferor Companies under Clause 3 of this scheme shall not affect any transactions of proceedings already concluded
by the Transferor Companies on or before the Appointed Date or concluded after the Appointed Date till the Registration
Date, to the end and intent that the Transferee Company accepts and adopts all acts, deeds and things made. done and
executed by the Transferor Companies as acts, deeds and things made, done and executed by or on behalf of the Transteree

Company.

12. The Scheme s in compliance with the applicable SEBI guidelines including SEBI Circulars and Notifications, issued and amended

from time to time.
PART Il

CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANIES

13, CANCELLATION OF SHARE CAPITAL

13.1 The Transferor Companies, MTFPL and PTL both are wholly owned subsidiaries of the Transferee Company. MHPL s
a wholly owned subsidiary of MTFPL. Thus it is a step down whaolly owned subsidiary of Transferee Company. As a
result, upon the scheme becoming effective, no shares of the Transferee Company shall be allotted n hieu or exchange
of its holding in the Transferor Companies and the entire issued, subscribed and paid up share capital of the Transteror

Companies shall stand cancelled.

13.2 Upon the coming into effect of this scheme, the share certificates, if any, and/or the shares represenong the shares
held by the transferee company or by its wholly owned subsidiary in the transferor companies shall be deemed to be

cancelled without any further act or deed.

13.3 Any sum of money owed by Transferee Company in Transferor Companies or vice versa or Transferor Companies inter-se

shall stand cancelled.
PART IV
ACCOUNTING TREATMENT
14. ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY:

141 Recording of Assets and Liabilities: All the assets and liabilities of the Transferor Companies shall be transterred at then
Book values at the close of the business on the Appointed Date. The reserve and surplus, if any, and dehit balance in the
Profit and Loss account shall be transferred to Transferee Company in the same manner in which it appears in the books
of Transferor Companies as on the Appointed Date. similarly, the miscellaneous expenditure representing un-amortized
preliminary expenses of the Transferor Companies shall be transferred to the Transieree Company in the same manner

in which they appear in the books of the concerned Transferor Companies as on the Appointed Date;




14.2

14.3

14.4

14.5

14.6

Inter company balances, if any, shall stand cancelled.

Treatment of Surplus/Deficit on account of cancellation of “Ipvestments”: Consequent upon and simultdneously witn
the transfer and recording of assets and liabilities of the Transferor Company in the books of the Transteres Company.
the carrying amount of “Investments” in the books of the Transferee Company in respect of its holding n the Transferor
Company, shall stand cancelled. The difference in the value of “Net Assets Transferred” and the carrying amount ¢t
Investments shall be adjusted in the reserves in accordance with the Accounting Standards or Generally Accepted

Accounting Principles.

Treatment of difference in accounting policy: In case any differences in any accounting pulicy between the Transferor
Companies and Transferee Company, the impact of the same till the amalgamation will be guantified end adjusted 1
accordance with the accounting policies as stated in Accounting Standard [AS) 5 Net Prafit or Loss for the Periad, Prior

Periad Items and Changes in Accounting Policies.

Procedure to deal with Balances as between Transferor Companies and Transferee Company: To the extent that there
are intercompany loans, deposits, balances as between the Transferor Companies and Transferee Company or viCe versa,
the obligation in respect thereof shall come to an end and there shall be no liability in that behalf and corresponding
effect shall be given in the books of account and records of Transferee Campany for the reduction of any assets ana
liabilities as the case may be. For the removal of doubt, it is clarified that in view of the above, thers would be ro
accrual of interest or other charges in respect of any such inter-company loan, deposit or balances, with affect from the

Appointed Date.

The amalgamation is in the nature of merger and shall be accounted in the books of Transferee Company as per the

provisions of Accounting Standard-14 issued by the Institute of Chartered Accountants of India.

PART V
DISSOLUTION OF TRANSFEROR COMPANIES AND

GEMERAL TERMS AND CONDITIONS

15. DISSOLUTION OF TRANSFEROR COMPANIES:

16.

17.

Upon registration of the Scheme under sub-section (3) or sub-section (7) of Section 233 of the Act by the Cantral Government

or the Registrar, as the case may be, the Transferor Companies shall stand dissolved without winding up.

FILING COPY OF THE 5CHEME

16.1

16.2

The Transferee Company shall file copy of the Scheme so approved in the manner prescribed under Secnon 233(1) of
the Act and rules made thereunder, with the Central Government, Registrar of Companies and the Official Liquidator
where the registered office of the Company is situated and comply with the provisions of the Act i this respect tar

carrying this Scheme into effect;

It is hereby clarified that submissions of the Scheme to the above said authorities and to any autharities for thew
respective approvals is without prejudice to all rights, interest, ttles and defenses that Transteror Company ana

Transferee Company has or may have under or pursuant to all applicable laws.

MODIFICATIONS TO THE SCHEME:

173

Scheme subject to Modifications: The Scheme shall be subject to such modifications as the Central Government/
Registrar/ Official Liquidator or any other authority while approving the same may direct and whirh the Board of
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Transferor Companies and Transferee Company may consent and agree to;




18.

18.

20.

21.

17.2 Modifications and Amendments to Scheme: The Transferor Companies|by its Board of Directors) and the Transferee

Company (by its Board of Directors] either by themselves or through a Committee appointed by them (s behalf, may
in their full and absolute discretion, make and/or assent to any alteration, or modification to this Scriemie, including bus
not limited to those which the Central Government/ Registrar / Official Liquidator and/or any other autharity may desi

fit approve or propose;

Withdrawal of Scheme: In the event that any conditions proposed by the abovesaid authorities are found unacceptabie
for any reason whatsoever by Transferor Companies or by Transferee Company, then Transferor Companies and/cr
Transferee Company shall be entitled to withdraw the Scheme in which even no rights and liabilities whatsoever shall

accrue to or be incurred inter se to or by the parties or any of them;
SCHEME CONDITIONAL ON APPROVALS AND SANCTIONS:
The Scheme is conditional upon and subject to the following approvals/parmissions and the amalgamanc: o all he dezrme
to be complete on the date on which the last of such approval/permissions shall have been obtamned

Tra approval and

agreement of the Scheme by the requisite majorities of Equity Sharesholders and Creditors, f ary of the Transtercs

Companies and the Transferee Company under Section 233 of the said Act.

18.2 Registration of the Scheme by the Central Government: [he registranon of the Scheme under Secticn 233 (3)or 23
of the Act, as the case may be, by the Central Government.

18.3 Approval of SEBI and Stock Exchanges: In view of the SEBI Notificatian Na. SEBI/LAD/NRO/GN/2016-17/029 aated
15.02.2017 and in terms of Circular No. CED/DIL3/CIR/2017/21 dated 21.03.2017, drafts scherme of Amalgamars
of Wholly owned subsidiaries with their parent company shall be filled with the Stock Exchange: ‘o7 tNe purcoss

disclosure only and Stock Exchanges shall disseminate the scheme documents on their website

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS:

In the event of any of the said sanctions and approvals referred Lo in the Clause 18 above not being ubiame tne Scnems

Amalgamation shall become null and void and shall <tand revoked, cancelled and be of nc effect, save a3 exeeplin resooct
of any act or deed done prior thereto as is contemplated hereunder or as to any right, liability or obligatnar which has ar sen
or accrued pursuant thereto and which shall be governed and be preserved or worked cut as s specificall, prowded = e

Scheme or may otherwise arise in law,

EFFECT OF NON FULFILLMENT OF ANY OBLIGATION:

ies ar Trangteres

In the event of non-fulfillment of any or all the obligations under the Scheme, by either Transfergr Comoar

Company, the non-performance of which will put the other company under any obligation, then such detsu Ting compar, «~

indemnify all costs/interest, etc. to the other company, subject to 3 specific prowision if any to the contras, Lrdering Srhem:
COSTS AND EXPENSES:

All costs, charges and expenses of Transferor Companies and Transferee Company respectively in relanor o connect
with this Scheme and incidental to the completion of the amalgamation of the Undertakings in pufs..t .= ot -this S£F

shall be borne and paid by the respective companies.




