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1.

ROARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION
UNIFLEX CABLES LTD.
BIFR CASE NO. 2872010

ORDER .

M/s Unifiex Cables Limiled {UCL ) (heremal"lcr referred to as the
‘Clompany) was declared a sick ndusirial company in ‘terms of
scntmn I {¥ojof the Sick Industrial Campames {Special Provisions) '
Aci, 1985 (hereinafter referred to as the ‘A.ct’]'. in the hearing held

n 15.10.2010 and the Sjrndicate Bank was appointed as the
Dparatmg Ageney (OA) s 1?(3} of the Act to ¢cxamine its viability
and prepare a techno-economic viability stud:,r repott.

+

Based on the directien given by the Board in the hearing held an

15.10.2010, OA conducted Joint Meeting of all the stake holders on

14.01.201}. The I hearing took place on 3* February 2011 subsequent (o
which - Operaling agency submitted 2 drafl rtehabilitation scheme
envisaging amalgamation of UCL with Apar Industries Lud {AIL)
Holding Compacy, vide its communication dated 28.06.2011, wking
the ¢yt off.date as 31° March 2010, Queries were raiscd on this DRS
myﬁigﬂ%”ﬁléw “wigs forwarded by OA vide its letier i 06032012,
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. Hasi':d on‘gﬁ abovg, ﬂ'le Board had formulated a Draft Rehabilitation

17 H
Sghcﬁsc ED} fm' rfrﬂé revival of thc company which was circulated
0 a‘ﬁ?ﬁc-uy% rgﬁd;i‘dt consent as required wis 19(2) read with section
19(1) of nc: The suggestions/objections to the scheme were heard
on 23 July 2042 and the Beneh sanctioned the Scheme (S512) of
Unifiex Cables Lid ufs 18(3) and 13{4) of SICA for expeditious

I



implementation by all concerned.

The Sanctioned Scheme 15,/mf%uﬂntﬁg¢%\gn for Circuiations and

[w/w%

(Y. GAIHA) o™ (NIRMAL SINGH)
MEMBER CILATRMAN
Date : Iglg?‘mu | )
Encl: Sanctioned Scheme (along wilh Annexure) -
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(A)

(B)

EXHIBIT - |
SCHEME OF AMALGAMATION

PREAMELE

Description of Companies;

1.

Unifiex Cables Limited {UCL} is a Company incorporated under the
provisions of the Companies Act, 1956 with -its registered office at Apar
House, Corporate Park, Buikling No. 5, Sion-Trombay Road, Chembur,

'Mm_:bai - 400071 Maharashira. UCL is 'engaged in the manufacture of

insulated U\Hr&s and Elecirical Cables including Telecom cables and
Conductors. '

. Apar Industries Limifed (AIL} is a company ncorporated undet the

provisions of the Comparies Act 1956 with its registered office at 301
Panorama Complex, R. C. Dutt Road, Vadodara 390 007 Gujacat. AlL is
presently engaged in the manufacture of Transformer Qils, Spegial Grade
Phamaceutical Ofs, Cther Speciality Qils, AACC, ARAG and ACSR
Conductors, Aluminum Rods (sufable for fudher manufacture of AAC,
ACSR and AAAC), '

Parts of the Scheme:

The scheme is divided into the following paris:

Bl - L =

Part | : Drefinitions & Capital Structurs

Part 1l : " The Scheme.

Part il : Restructuring of paid up capital of UCL
Pant IV 3 Accounting Treatment.

_ : General Clauses
s General Terms and Conditions




PART -1
Definitions & Capital atruciure

A In this scheme unless moonsisterd with the subjecl o cordexd, the followmg
expressiont shatl have the following meanings : '

.

m.

iv.

TR

vii.

“The Transferor Company (UCL)” means Uniflex Cables Limited (UCL)
a company incorporated under the provisions of the Campanies Ad,
1958, having its régistered office at Apar Housa, Corporale Park, Building,
No. 5, Sian-Trambay Road, Chembur, Mumbai - 400 071, Meharashirs,

“The Transferee Company {AIL)" means Apar industries Limited-(AlL) a

. company inmpméted under the provisions of Companies Act, 18958

having ils regislered office al 301, Pancrama Complex, R C. Dul Road,
Vadodara 390 007 Gujaral

“The Act” means the Sick indusinial Cmnpardés {Specal Provisions) Acl,
1985 (SICA). *

+

“The BIFR” means The Board for Industriad and Finandal Reconstruction
constiluted us 4 'of the Sick Industrial Companies (Spedal Provisions)
Ad, 1885, '

“The Transfer Date” means the April 1, 2010.

“CL Sharcholders™ means the persons who are regisiered on the
Reqister of Members of the Transferor Company (WWCL) as the holders of
the msued Equity Capital of the Transferar Company {LUXC1) as on swh
date after the transfer dale (hereinbefore defined) as the Board of
Directors of the Transferee Company (AlL} may determine. ’

“The Effective Dale” means the date on which the tast of te
conditions specified in para 10 of Part Il specified hereunder of this
scheme are complied with. However, the efleclive date of the
schemie for the purpose of preparing the AccountrabAmalgamated

..... Fiiz,

Company and for purpose of Income Tax.f%ﬁhﬁﬁﬁ)”&ﬁﬁiﬁ 2010
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viii.

Ix.

“The Record Dale” means the date as may be fixed by Board of
Directors of the Transferee Company {AIL). for the pupose of
allotment of Transferee Company (AlLYs shares to UCL
sharehokders

“Accounting Standard” {AS) means accounting standards issued
by The Institute of Charlered Accountants of India. |

“The Financial Instituticns and Banks” means Banks apd
Financial Institutions etc._ fi nanclng the Transferor Cc—mpany and the

~ Transferee Company.

_ xk.

xii.

“Scheme" ar "the Scheme” or "this Schems" means this scheme
of amalgamation in ds present form as submitied to the BIFR and
this scheme wilh such modification{s), as required by the BIFR.

Unde_rlakingé ! means and includes all the Underiakings, the
entire business, all the properties (whether movable or immovabie,
tangible or inlangible), plant and machinery, freechold land,

* leasehold land, buikings and structures, offices, residential and

L ‘i'-|:‘i.'|r}c
A

other premises, capital work-in-progress, fumiture, fixures, office
equipment, appliances, accessories, power dines, and other utility,
depots, deposits, afl stocks, assels, investments of all kinds
{including shares, scrip, stocks, bands, debenfure stock, wamants,
units or cerlificates), cash balances with banks, Fixed Deposits with
Banks, loans, advances, BankTerformance Guarantees ssued! to
be released against FDs depaosited with Banks, Letter of Credits or
@ql,hermse mntin-gem righls or banefits, recevables ncluding book debls,
bEFEIE!f t. of any deposits, financial assets, leases ard hire purchase
and assols kending comracts, Employecs, bensfl of any
@(y arrargan‘l-emls reversions, powers, authorities,  alotments,
/pﬁ:wals _permits and ‘licenses {industrial and otherwise), municipal
Im:al authority perrmasmns tenancszs s redalion to the offlice and f or
residenlal pmparhes for employees or other persons, gues! houses,
Godown, warehouses, kases, licenses, fived and ofher assets, benefrts




of assets or properfies or other imerests held in lrust, registretions,
contracts, engagements, amangements of all kind induding Line of Credl
Agreement, share purchase and share cum warman{ purchase agreement,
privileges and &l ather rights including sales tax deferals, title, wrterasls,
other benefts (induding tax benefts), capital and interest subsidy
benefits, and advantages of whatscever nabure and whatsnaver situation
belonging to or in the ownership, powsr or possession and in the condral
of, or vesied in or granted m favour of or enjoyed by the Transferor
Company (UCL}, u'u;luding but without being limfled to trade and service
names end marks, patents, brand names, logos, afl work, Copy rights
‘and othér intellectual property nghls of égn:.r- nature whatsoever, -
autherizaliens, parmits, approvats, ripht to use and avail of telephone,
- telexas, facsimile, email, htemel{dal:a-haaaed line conneclions and
instafiations, uilities, elecirigty and olher services, reserves, provisians,
furuds, benofts of all agreements, al records, books of accounts, files,
papers, computer programs, manuals, data, calalogues, sales and
advartising materials, lists and other details of present and Julure and
former cuslomers and éumﬁem,_daaler. distritndors, felailers, pricing
infarmation _énd olber seconds in connedion with or refaling o Lhe
Transferor Company {UCL), and all other interesis of whatsoever nahwe
balonging o or in the ownership, busseesion or the contral of or vested in
or granled in favour of or held for the beneftt of or erjoyed by the
Transferor Company {UCL), whether in India or overesas and alt liabilitees
of Trensferor Company (UJCL) including condingent liabilities of all nature,
all existing charges on properties and assals, pending legal cases by or
against the Transferor Company. S

All terms and words not defined in this Scheme, shall, unless they be
repugnant or contrary lo the context or meaning thereof, have the same
meaning asaribed to them under the SICA, the Compenes Act 1836, The
Securities Contract Regulalion Act, 1658, The Deposionies Acl, 1896 and
.;_;yq*{?-ﬁ?& may ba or

0}




B. The Authorized Share Capital of the Transferor Company (UCL) is Rs.
300,000,000 divided into: 30,000,000 equity shares of Rs. 10/~ each at on
31.02.2010. The issued, subsaibed and paid up capilal as on 31.03.2010 is Rs.
249,803,660 dividad into 24,080,366 equity shares of Rs. 10/- each fully paid up.

. The Authorized Equity Share Capilal of the Transferee Company {AlL), ® Rs.
§195.88 lac diwided into 9,19,88,750 equity shares of "Rs. 10/ each as on

- 31.03.2040. The ssued, subscribed and pad up eqﬁity share capital as on
31,03.2010, is Re. 3233.60 lac divided into 3,23,36,031 equity shares of Rs, 10/-
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2b.

R e e

Part -1l
THE SCHEME :

The Undertakings of the Transferor Cmpmy {UCL} is proposed 1o be
amalgamated wilh effect from the Transfer Date and without eny futher acl or
deed in the Transferee Company {All) pumuant fa the scheme to that effecl by
the Transferor Company {UCL) for all the estates and interests of the Transferor
Company (UCL) bul subject nevertheless to all chages, i any, then affecling the
same of any part thereof and as on.the Tranefer Dats, the Transferor Company
(UCL) shall be deemed o have been amalgamated with the Transferee
Company (AlL). '

For the purpese of Lhe Scheme, the Undertakings of the Transferar Corparmy
(UCL) &s defined in Part | shatl include: '

i Al the assets and properties of the Transferor Company {UCL) as on
Transfer Date as shown W the balance sheel f accountsireconds of the

-

Transferor Company (UCL).

.

i  Subjectio the provisions of clause 2 {c) hereinafler, all the fiabilities of the
Transferor Company {UCL) as-on Transfer Date.

Withoul prejudice to the generality of sub-clause (a} hereof the Underlakings of
the Trensferar Company (JCL) shall include all rigits, -priviege powers and
authories and al properties movable or immovable, real, corporeal o
incorporesl in possession of revereion, present or contingen. or of whatsoaver
nalure and whosesoevatr sttusle moluding in particular ali Hicenses andliberlies,
patents, frade marks and empart quotas held by or applied far by the Transferor

~ Compeny (UCL) or to which the Transferor Gompany {UCL) is emitled and

subject to what is stated hereinafter, all debts, Eabilies and duties of the
Transterse Company (UCL) and all olher obligations of whatsoever kind including
liablites for paymem of graluity, pension benefits provident Rund or
compensation ﬁ;,ihe event of rotrenchmenl Provided atways lhal the schame

EA security for any loan, deposi o faclity created by
mpmy {UCL} which shall vest in Lhe Transferea




2¢.  Loana or other obligations or Agreements or airangements between or amongst
the Transferor Company (UCL) and the Transferea Company (AlL} shall stand
discharged and there shall be no ability in that behalf with effecl from the
Transfer Date. .

3. It any suit or appeal or other proceedings of whatsoever nature {heremal‘ler
called the pmwedlngs} by or against the Transferor Gompal'l!r {1ICL) be pending,

' the’ same shall nol abale, be discontinued or be 1 any w:ay prEjudll:laﬂ'y’ affected

by reason of the fransfer of the Uindertakings. of the Transf&mr.ﬁﬂmpany {UCL)
to the Transferee Company {AIL) or of anything contained in the scheme bul, the

- proceedings may be continued, ‘prosecuted and enforced by or against the
Transferee Company {AlL} in the same manner and o the same axlerd as i this
scheme has not been made, |

d4a.  The fransfer and vesting of Lhe properly and Habilfies under clauses 1 and 2
hersinbefore and the corlinuance of the p-rnueedings by the Transferor Compary
(UCL) under clause 3 hereol shall nol affect any transactions of prooeadmgs
already munlu:led by the Transfemr Comparmy (UCL} in the ordinary course of
business on or after the Tramsfer Date. to the end and to the intsnt that the
Transferce Company (AlL} accepts on behalf of itself all acls, deeds and things
done lawfully and exscuted by the Transferor Company (UCL).

4b. Az from the Transfer Date, the Trangfernr Company (UCL) shail be deemed o
7,3;_ * hhaw £amied on and to be carying on ils business on behalf of and on account of
. I7% ,

;fg‘ \@4 'ﬂ?’l‘d;. E‘s tust for the Transferee Company (AIL) wnll such time as e
o 4
lf'F-zf £ i amﬁar.k‘wun becomes eflectives in terms of this scheme.
[— w c .
| ; 1] I .
KN [—NCH § 2
& '\ the Transfer Dale, the Transferor Company (UCL} shall carry on
*"rrfl P xass of the Transferor Company (UCL) until the amalgamation becomes

effective with uimost prudence and shall not without the concurrence of the .
Transferea Company {(AlL) alenate, champe or olherwise deal with the prnpemr nr_
assets of Mhe Transferar Company (UCL} or any parl thereof exna-pt in lhe
ordinary course of business,

5. Subjed to the ofher provisions contained in this scheme all Lawiul contracls,
deads, bonds, agreement and other instruments of whalsoever nature to which




the “Transferor Company (MUY is a pary subsisting or having effed
immadiataly before the amalgamaticn shall be in fll force and efled against o in
favour of the Transferee Company (All} and may be erforced as fully and as
effectvely as #f mstaad of the Transferor Company (UCL), the Transferee
Company (ALY had been a party thereto. -

All permanerl employess of the Transferor Compary {UCL) who are in the
employment of the Transferor Company {UCL} on the effective date, in terme of
this scheme shall as from such date I:-adnrna the employses of the Transferee
Company {All) or the basis Lhal the services have nol been inlerrupted by
vesting of the Undarakings of the Transferor Compary {JCL) in the Transferee
Gompany (AIL) under this Scheme and that the kyms and condilions of services
applicable o such employees on the effective date will nbt in any wa:.r be less
favourable to them than those spplicable to them immedistely before the
Trana.fer Date. However, to make the Unit viable the Transferee Company may
eview the manpower and shak e appropriste sieps as permitied under Law,
. The Transleree Company (AlIL) howsver, shall have alsa the right to gxercise an
option i warrarted o transfer such number of workers 1o, any other unit of
._ Transferea Company (AlL) as may be deemed necessacy ahd the workers af Lhe
Transferor Comipany (UCL) shall desist from any strike / disruption at Lhe work .

place.

Upon the transfer of the Underiakings of Lhe Transferor Company {UCL)
pursuand to clause | hereinbefore and the amalgamation becoming effective in
tarme of this Schame.

i. The Transferee Company {AlL) shall issue & par and allol

b all the equity shareholders of Transferor Company

{UCL} in the Transferee Company [AlL), equiy shares in

the propoction of 1 (one) equity share of the face value of

_ 1“:; Rs. 104- each of the Transferee Company (All) credited as
/ﬁ 5 ”"d.r"“"‘*"ﬁ;%m up in Feu of 10+ (Ten) equity shares of the face
= § F%% viue' of Rs. 10- each fully paid held by the equity
BRI - \xdtfacpfoiders of the Transteror Company (UCL ) on such
'\ 5, 8% d;:yf(remrd date) afler the Transfor Date 2s the Board of

A
e - - Al ) may determine.
\33:7_‘-_?_? o {ﬁgmm of the Transferee Company (AlL) may ine

‘



The shares so issued and aliatted will be subject to lock in
period as provided I Regulation 78 of SEB) (lssue of
Capital and Disclosure Requirements), 2009.

i.  As a result of the aliotment in the manner spacified
hereinabove, if any equity shareholder of the Transferor
Company {UCL) becomes .entilled te any fractional
coupon/s of equtty shares of the Transferee Company
(AIL) no such fractional couponds shall be issuod in respect
of or tepresenling such equity shares of the Transferee
Company {AIL) but .such fractional couponis shafl be
consofidated inlo whole equity shares of Rs 10- {ten) each
ard the Boand of Dirsclors of Lhe Transferee Company
(AL} may alldl any one or more of such consolidated
'sharés to any nominee(s) as the Board of Directors may in
lheir absolule discretion deem fit for the purpose of hoiding
and sebing of such. consclidaled equity Shares and far
prorata distribution of net proceeds of sale to shareholders
eniitted to said fraclional cou pens.

. Pursuant to Section 42, Section 77 lhe Companies Act,
1955 and as per AS-14 msued by The instilule of
Chartered Accountarts of India a company can not hald

wa ., -BNY of fx own shares. Thenefore, the Transferee Company

; ﬂ""‘iél"r;]al ghall on the Effective Date, ransfer all the shares of

the Transferor Company (UCL) held by it (the “Trusl

Lo Eﬁa;e_l's‘} fo an individual trustee or a board of trustees

3 4 {ml::lndn-ng the survivors or survivor of an_y' of the frustees

mpns-lng such board of tustees) or a corporate trusiee

'''''' {h&rﬁwﬁer refesred 1o as the "Trustees™, to have and to

hold the Trust Shares and/or the shares of the Transferca
Company {AlL) to which the Trustees become emtitied to
for its' hokding of the shares- of the Transferor Company
(UCL} in trust together with. af additions or accretions
thersto upoa trust exclusively for the benefit of Transferee
CompanylAlL) and s successor subi.ad to the




powers, provislons, discrefions, rights and apreements
comlained In the instrumeant {tha "Trust Deed™) establishing
tha aforesaid trust (the f’Tn.ls:_t"}, The constibtion of the
Trust, and the functions and powers of the Trustee shal! be -
se{ farth in the Trust Deed. The obligalions of the Trusiees
shal sland discharged and (he Trust shall siand ferminaied
in accordance wilh the provisions of the Trusl Deed. For
the purpose of this cause, i is hereby clarified that the

' procedursl requiremenda of the Act, including the passing -

of resolutions by the Board of Direclers, need not be
separately complied” withioblained and the required
conserts shall bo deemed to have been given on the
sanchon of this Schema™

The Transferes Company {(AIL} shown amourt of
investment into |a_':|.1;|it3,.r shares of Transferar Company
{UCL) amounling to Rs. 2788.34 lac {having total cost of
Rs. 834372 1ac reduced afler providing for dmimution in
value of |mles‘lrnent by Rs. 555538 ac) proposad {o adul:ﬂ.
*Pull on Mathod™ as per ﬁm.lﬂ_hng Standard 14 issued by

~ The Institute of Chartered Accourdants-of India, and shaown

the said amourl receivable from Uniflex Trust Afc for its
preseni holding of 16353875 equity shares of Rs. 10f-
each. '

Equity shares so allotied by the Transferee Company (AL)
tc the member of the Transteror Company (LICL) wal in all
respects rank pari-passu with the existing equity shares of
the Transferee Campany (All) for dividend and woling
rights. Save and excepl thal tw owners of such equity
shares shall cnly be entited to dwidend, if any, to be
declared by the Transfersa Company (AIL) after the dats
of aflotmen of Transferse Company {ALY's shares.




after the Effective Dale as the Board of Diredors may
determine, shall sumender to the Transferee Company
(AlL) for cancsllation of their share cerfflicate in respacl of
the equily sharss held, in physical form of the Transferor
Company (UCL} and shares held in demateriafized form
shall gel exlinguished. '

8 ' Upon the amalgamation becoming effectve, in terms of this Scheme,
. without any futher acl or deed and without payment of a‘hy registration
" fees or stamp dity, the Authorized Share Capitel of the Transferor
Company {UCL} of Rs. 300,000,000/ consteting of. 30,000,000 {Three
Crore) of Equity shares of Rs. 104- {Ten only) sach shall be added to the
. Authorized Share Capital of the Transferse Company (AlL) and the
Capital Clause of the Memorandum of Associafion and Aricles of
Association of the Transferee Company (AIL} shall sland smended
acr:.nrdingly;

- All Resarvas of the Transferor Company (UCL) as on Transfer Dale shall

be deemed 1o have been transferred to the Transferee *Company {AIL)
and shall be added to its’ cmespmi:ﬂhg reserves.

10. This Scheme is conditiopal upon the following approvaks amd the
amalgamation shall be deemed 1o ba efiective on compliances of the
followvings :

e . Approval of the Scheme by a Special Resolulion pasted by Lhe
s ; “irtg ,,Lx o\_ shareholders of the Transferor and Transferee Company.

;;?v %g ?%nhkﬁppmvalofﬂussmeme

3
:":'%@{:‘ ENCH L%l_ /BIFR passing Orders on the prayer of the Transfenor and

\.g\&- ‘] f’z Transferee Companies for a declaration thar the accumulated

- 1
R r IGMM"‘?:P

logess and umabsorbed depreciation of the Transferor Company
(UCL) shall be deemed to be Lhe loss or depreciation alkwance of
*the Transferee Company (AIL) For the previows year in which the
arnalgmhon becomes effed.we and the other provisions of the
income Tax Act relating ko the can'y forward and sel off of the
lasses and depreciation allowance shall apply accordingly.



11.

12.

1.

iv. BIFR passing order on package of refief and concessions prayed

for in the Proposal for Rehabiitation cum Amalgarnation.

. On sanction of the Scheme, a copy of the BIFR onder sanclioning

the Scheme of Amalgamation will be filed wilh the respective
Registrar of Companies within cne morth from the dale the order
is recaived by the Transferee Company {AIL).

Upon this Scheme being sandlicned as aforesaid and g themeol
with- the .Registrar of Campanies the Traneferar Company (LCL)
shall sland dissolved without wirding up of such Efleclive Date.

All cast, charﬁeé and expenses of the _Tr.mafa'or prany_{UCL]

and the Transferee Company (AlL) fespactively in relation ta or in
connection with the leading up to this Schame or camying oul ard
completing the tesms and provisions  of this Scheme and / or
incidental o the completion of the amaigamaiion of the Transferor
Company (UCL) in pursusnice of tis Scheme shall be bome and
paid by the Transferee Company (AIL). -t '

£

For the purpose of giving effect to this Seheme the Board of
Direcilors of the Transfaree Company (AL} are authorized o give
such direclions, a8 may be necessary or desireble and to setlle, as
they may deem fit, any question, doubta or difficulty that may arise
in conneclion with or in the working of the Scheme including wdh
regard 1o issue and allotment of shams mﬂer the theme thereof
to the members of the Transferor, mpany {U(;}}%%pd to do all
acts, deeds and things Aty i S

acheme.




£

/,n.;,

Parthl
Restructuring of paid up capital of UGL

Equity share capital:

Upon comimg into effect of this Scheme and in consideration thereof all the

shaneholders of UCL shall extingumsh their respedive s_hare'huhﬁrig and shall
sumender the share cedificates for r:anoe!atinn: conseguent to the amalgamation
of UCL with the Transferee Company (AIL) in terms of the Scheme and shares
hefd in demalerialized form s.h:all get erﬁnguiahad..The Transferee Company
{AILY shall withood any further apphcalion, act, instrument or deed, céﬁuel equity
shares held by the &quily sharahoiders of the Transferor Company (UCL)Y, whose
names aré scorded in the Register of Members {me_‘.'hlambers"}, on the Record

.Date of lhe Transferor Company. All the Equity shares of Transferor Company |

(UCL) shall be deétisted from the stock exchange.

The oquity shares fo be issued by the Transforee Company {.ELIL} pursuar to

abova shall be issued in dematerialized form by the Transferge Company {AlL),
unless otherwisé notified in witling by the shareholders of LICL fo the Transferee
Company (AL} an of before such dale a8 may be delermined by the Board of
Direclors of AlL or a committee therof. in the evenl that such notice has not
been received by the Transferee Gahi:nan:—,r {AIL} in respecl of any of the
members of UCL, the equity shares shall be msued to such mambers in

demaleralired form prowided that the members of the Transferr Company

{UCL) shall be required \v have an accourt with a depository parlicipant and
shall be required to provide details thereol and such other confimations 25 may
be reguired. in the evenl that the Tramsleree Company (AlL) has received notice
,;liircn:i'rran;* n'\ember that equity shares are to be issued in physical form or i any
: mbeFJ]is not provided the requisite delatls relating 1o the demal accoun, with
participani or olher confimations as may be required, or if the

BEYL; &Q’ ished by any member do nel pevmit elecronic credil of the shares of

't‘l'le T eree Company (AlLY. then the Transferee Company (AL) shall ssus

}
'-._f -.4- e

ﬂﬁysharesm::hys.-:aihrmm such member or members.

()




On approval of the Scheme by lhe Members of the Transferor Company UCL}
pursuant to such directivesiorders of the BIFR, i shall be deemed that the said
members and the Members af H-neTranafaree Company (AlL) I'mre also resohwed
and accorded all relevant consends under the provisions of the SICA, the

Dapusrtnnes Adl, 1898 and other applicable |
. the case may be or any statulary rrmdrﬁcahoé q‘f dmenfg thereo! from
' thme to time. B E




Par -1V
Accaunting Treatment:

On the Scheme becoming effective, the Transferee Company (AlL) shall account
far the Scheme and iz effects as folows:

The Transferee Cﬂmpany (ALY sh-a! record all tha Assels and all tha Liabitities of
the Transferor Company (LICL) bang Assals and Liabilifies Lransferred ta and/or
. vested in the Transferee Gompany {AlL} pursuart to the Scheme as per the
Accounting Standard 14 {Accourdng for A.malgamatlon AS5-14) issued by the
Institute of Charlersd Accountanits of india.

The difference i any being the excess of the net assets of the Tranaferor
‘Company (UCL) transfermed to and vested in"the Transferee Company {AIL)
pursuant to the Scheme, over the amount credited by the Transferee Cmpany
{AIL) to share capital account above shall be crediled/debited by the Transferee
Company {AIL) 1o the Reserves ard Surplus. To the exlent there are inmler
. corporate loans o balances betweern Transferor Company (UGCL) and Transferee
Company {ML}. the obligatidns in respect thereof shatl come to ah -end and
corresponding effect shall be given in the books of accounts arﬁ_: recodds of the
Transferee Company {AlL) for the reduclion of aﬁ]r assels or Kabilties, as the
casé may be and any consequeial credit ¢ debit shall be adjusled to Reserve
and Surplus Account of the Transferee Company. ’

On the Scheme becoming eflective; the steps taken to implement the Scheme
intar-alfa iduding wiite offawrite back of expenses/provisions made by the UCL
in 1he past would be deemed to be adistiments Lo the net worth of AlL.

_ C'amﬁany {Uanand the Transferee Company (AIL), he impadl of the same il
- thée ﬂmalqamatlm will be quantified and ad_aus'sed in the Revenue Résenve lo
ensﬂre that 111&‘ ﬁnanc:al statemenis of the Transferee Company (AlL) reflects the

o =_‘:_:ﬁnandal ppéiﬁ?un on lhe basis of consistency in the accounting p-uﬁcf

The financial values of all liabilties and obdigations of AlL shan be as per #s'
audited batanoe sheet as at 21.03 2016,

_ The refeflalconcessiomoommitmems abligations and the repeymend of the dues
of the aeditors of AILUCL shalt be governed by the Sanctioned Scheme.

@)



Part -V

General Clausas

Conduct of usiness

With effed froun the Appointad Datz and up o and including the Eifeclive Date :

The Transferor Company (UCL) shall camry on its business and adlivilies with
reasonable diligence and business prudence and shall nol, undertake, any .
additicnal financial commitments of any nature whatsoever, borow any amounts
nor incur any other babilities or expenditure, issue any edditions QuaHMEes.
indemnities, leffers of comfort of commitments, or sell, transfer, aﬁenéte, chame,
mortgage or encumber ar deal with the whole or part of the Business and
Undafl.ahings to be ransferred pursuant to the Scheme, save ard except in each
‘cass m tha following circumstances: '

1. if the.same is in its ordinary counse of business as camied on by it as on
the date of filing of this Schame with the BIFR; or *
it. il the same B expressly pemmitted by this Scheme: or  *
i - i written consend of the Transferee Company {AIL) has been obtained

The Transferez Company (AlL) shall carry on fis business and activities with
_ reasonable difigencs and business prudence in ordinary couwse of business and

may undertaks any additionat finandal commitments of any nalure , bormow any

amourts, incur any other liabiiies or expenditure, isswe any additional

gquarantees, indemnities, ketters of comfort or commitmends efther for itself or on

behalf of its subsidiaries or group companies of gny third party, or sell, ransfer,

aienate, charge, morgage o encumbrances or deal with the assels or
- Underlakings. '

The Transferor Company (UCL}, shail not make any charge in its’ capilal
struchure either by any increase, {by Bsue of equity or shares on a rights basis,
bonus shares, convertible debertures of ofherwise) decrease, reduction,

ot
fg’gig 50 T3

reclaseification, sub-division or consofidatlion, re-omganization, of in any other




4 Legal proceedings

Upon the coming imto effect of this Scheme, all suits, adions and

pruceedihgs by or against the Transferor Company (LHCL) pending and/or
arising on or before the Effedive Date shall be continued and be aniforced
by or against tha Transferee Company (AL} as effectually and in the
same manner and to the seme extent as if lhe same had been pending
andfor arising by or against lhe Transfaree Cempany (AIL). '

The Transferce Company {Afl) underlakes io have all legal or other
proceedings initiated by of againsi the Transferor Company {UCL}
lransferred fo its name and o have t_he same continued, prosetuled and
enforcad as by or against the Transferee Company {AIL).

&5 C'ontra-:t deeds and pther documents.

Subject to the provisions of this Scheme, all contracls, deeds, bonds,
agreements, amangements and ather instruments (including a1rlenanc.ies.
leasss, licenses and olher asswrances in-favour of the Transferor
Company-{1JCL} ar powers o authorities granied by ar to it of whatsoaver
nalure to which the Transferor Company (UCLY is a parly or to the benefi
of which the Transferor Company {(UCL) may be efigible, and which are
5uhs__ist1'ng of havirg effect immedmitely belore the Effective Daie, shall,

i without "an:y further act, instrument or deed, be in full force and effeclive

Eiagahsi or -n favour of the Transferee Company (AlL) as the case may be,

- l;i"i&_;f___. be enforced as My and effectualy as if, instead of the
Tmrmlamr Company (UCL} the Transferee Company {AIL} had been a

. ,___l:_pﬁ'tf ar benefigary therelo. The Transferee Company (AIL) shall, al any

time prior ta the Efective Date, wherever necessary, enbter mlo, andior
ssue andfor erccute deeds writings, m—d‘immatiqris. any ' tripartile
amangements of novation to which the Transferor Company (UCL) will, if
necesaary, also be a party in order {o give fomal effed o the provisions
of this Clause.

Tha Transferse Company (AlL} shall erter into, or issue or execute
deeds, writings. confamations, novatian, dedasations, or other doclaments

with, or ity favour of any parly o any contract or erangemen o which the



6. _.

Transferor Company (UCL), is a parly or any wiiings as may be
necessary in be executed m order to give formal effed to the abave
provisions. The Transferee Company (All) shall, be deemed to ba
authorized to execute any such writings on behalf of Lhe Transkeror
Company (JCL), fo.camy out or perfom ali such formalities or
compliances for required puposes refered to above on the part of the
Transferor Company (UCL). .

All contracts and agreements entered between the Transferor Company
{LIICL} and Transferes Company (AIL} shall stand cancellad upan
Amalgamalipn becoming effective. '

.Stalf, workmen and employees.

On the scheme becoming effective:

a.

PP

All the employees of the Transferor Company (UCL) in sarvice' on the
Effective .Date chall become the employses of the Transfersa .Cnmpany
{(AIL) on such date withoul any break or inferruption I service and on
terms and condilions as i remuneration not less favorable than those
subsiating with reference to the Transferor Company (UCL) as on the said
date. It &s clarified that the employees of the Transferar Company (UCL)
who became employees of the Transferes Company {AlL} by virtue of this
Scheme, shall nat be entitled fo lhe employmant policies, and ehall not be
enitled o avail of any schemes and benefits that are applicabls and
available ic any of the employees of the Transfaree Company (AIL),
unless olherwise determined by Lhe Transferee Company {AfL). The
Transferee Company (AIL) undertakes o conlinue te abide by any
agreamant/setllemend, & any, entered into by the Transferor Company
(UCL) with any unionfemployee of the Transferor Company {UCL).
However, 1o make Lhe Unit viable the Transtenss Company may review
the manpower and shall iake appropiiale steps as permilied wnder Law.

The axsling provident fund, gratuity fund, and pension  andior
slparanmyation fund or trsts created by the Transferor Company (UCLY
of any olher special funds created of enﬁmg-aiﬂﬁ m\baneﬁi of the

employees of the Transferor Company /{QC \appmpnate
stage be transterred Ip the retevant m’d}»,ﬁf ‘ _i g nsﬁeﬁ;?é Eompan',!
{AIL) and fill such e shall continue 1 hegnal LR sepdsal‘%y. Irs the:

@ BtthH éi—-h"".-
\\l“‘:‘}fﬁm E‘f)"



event that the Transfaree Company (AIL) doss not have ils own fund with
respeci 1o any auch matiers, the Transferee Company (AlL} shall create
s own funds to which the contributions pertaining to the employees of
Transteror Company (UCL) chall be transfemed.

7. Dividends, Profits, Bonus { right shares.

With effect fram the date of filing of this Scheme with the BIFR and up to

and including the Effective Date, the Transferor Company {UCL} and the

‘Transferee Company (AL} shalt be entitled to declare and pay dividands,
"whether interim or final, to heir respaclive equity sharehokders in respecd
.of the ectountng petiod prier to the Effedive Date, provided that the
. Transferor Company (UCL) shafl not make any such declaration, except

with the prior approval of the Board of Directors of the Transferes
Company {Alt) and of the BIFR.

Untit the coming inle effect of this Scheme, lhe holder of equity shares of
the Transferor Company {LUCL), and the Transferee CnmpariﬂAlL} shaij,

. save as éxprmiy provided otherwise in this Scheme, conlinue to enjoy

MR lhe'lr ‘existing righls under their respeclive Ardicles of ﬂsscaaﬂan including

. I?p ﬁqht ko receive dividands.

I 35 darrﬁed that the aforesaid provisions in respect of dedaration of

dmdénds whelher interinn or final, are enabling provisions anly and shall

“hid be deemed o canfer any righl an any member of lhe Transferor

Company {U{L} andior the Transferee Company (AIL) to demand or
daim any dividends which, subjec] fo the provisions of the Act, shall be
entirely at the discretion of the respeclive Board of Directors of the
Transferor Company {LUCL) and of the Transferee Company fAIL} and
sut¥ec], wherever necessary, ic the approval of the shareholders of the
respeciive Companies.

8. Parmlssions,

Any statutory keenses, permessions, approvals of consents to cairy on the

- operations of lhe Transferor Company (UCL) shall stard vested in or

transterred withoul any further act or desd and shall be appropriately

‘mtaied b;,r the Statulory Authorities concemed in favour ol AL upon the
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vesting and transfer af lhe Undenlakings of the Transfemr Company
{UCL) wilhlo the Transferee Company (AlL} piJmuarﬂ to this Scheme,
The banefit of all smtuory and regulatery permissions, licenses,
environmental approvats and mnae_ants; sales lax / VAT registrations or
other Boenses snd conserts shall vest in and become available to AlL
pursuant to this scheme. In so far as the various incentives, subsidies,
epecial stalus and other benefits or privileges enjoyed, gramed by any
Govemmend body, local authority or by any other pereon, of availod of by
the Transferor Company {UCL) are concemed, the same shall vest with
and be available to AlL on the same iems and conditions.

Security

i

- dtis n:l.anﬁed thal unless othervise delernuned by' the B-c:ard of Directors of

AIL so far as lhe assets mnpns.lng the: Lhdm‘taklngs of the Transfercr
Company (UGL} is concemed: '

the aau.lm',r o cha.rge relating to loans, debenturas or bnnrmmngs of

the Traraferor Gumpan]r {UCL} shall without any further &ct or deed '
coitinue to relate o the said assets afier the Effdctive Date and

shall not relate to or be avalable as security in relafion to the

bomowi f Al ' PRI
Wings o N. _ T g,
I bl:\d' -‘.|.|‘4:|..-:||:_‘|Iaz i .5./ .

lhs assete of AIL shall not relate 1o % %‘;@ﬁ vilakle % S
Ly i 7,
relation to the said bomowings of the _h garsl
+ K i




Parl-Vl

General Terms and Conditiona In application to the entire Scheme

1. The Transkeror Company: {UCL), the Transferee Campany (AIL) shail with all
reasonable dispatch, make all appicaions/petitions as are necessary and

comply with applicable provisions of SICA, for sanclioning of this Scheme hy the
BIFR. The patties shall in the application(s) also seek order for Lhe dissolution
wilhout winding up of the Transferor Company (UCL), under the' provigighs of the
taw of the land, and obtain alf epprovak a3 may be required under the law.

'3 Modifications f Amendments to the Scheme

a

it
oo \1\“1L. dig,.,

k=

The Transferor Company {LCL), and the Transieree Company (AlL} may

accord assent from time to time on behaif of all parsons concemned to any.

medifications o amendments or additions ko this . Scheme or to any
conditions: o limtations; which either the Board of Diredm or any
Director or other officer or a committee ar cmrmtteea of the mnc:erned
Board of. Directors or any Direclor specifically auﬂ'lmzed ir: thad behalf by
the concermned Board of Direclors {hercnatter referred to as the
“Delegales™) of lhe Transferor Company {UCL} and the Transleree
Company (AIL) deem ‘fit, or which the Board or any other authorities
under law may deem fit $0 approve of or impose and which the Transferor
ny {lICL} and the Transferee Company (AIL) may at their
ion deem fit and o resolve all doubts or difficulties Lhal may anse
ing oul this Scheme and ta do snd execuie all acls, deeds,

de'me and if necassary, to wane any of thase (o the extent p-a‘rnlsslhle

under law} for brimgmg this Scheme inta effecl. in the event that any of
the conditions may be imposed by the Boaand or other authoriies which,
the Transferor Campanies, and the Transferee Company (AlL} may find
unacceplable for any reason, then the Transteror Company (UCL) and
the Transferee Company {AlL) are al liberty o withdraw the Scheme. The
sforesaid powdrs of the Transleror Company (UCL) and the Transferee
Company {AIL) may be exerused by the Delegates of the respective
Companies. In particular and without prejudice o the generality of the

3
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forgoing the modifications and amendments referred to in this Sub-clause
may incude moddications and amendments relating to Lhe mode by
which the business Undertakings assets and properties of the Transferor
Compary (UCL) ars transfared 1o the Transferee Company (AlL).

For the purpose of giving effec! 1o this Scheme or to any modificationsz or
amendments, thereof or additions thereto, the Delegate of the Transferor
Company (UCL) and the Transferee Cmﬁany {AIL) may with the consant
of ali the other parlies give and are authorized 1o determine and give af
such directions &5 are necessary induding Hireclions for satiling or
ramoving any question of doubt or difficuity that may arise and such
déterrninatiun_ or directions, as the case may be, shall be bimding on all
parlies, in the- same manner as if the sane were specificatly incorporated

' in this Scheme.

3, Conditions

' The scheme is conditional l..pun and subieu::t ta the fallowirg:

-'{_

.The Scheme being agreed to by Lhe requisite majority of the members of

the Transferor Company and Transferee Company as mﬁuire-:l under the
applicable provisions of law and the requisite orders of the BIFR being

‘olxained;

The BIFR passing Orders on the prayer of the .Tmnsferur.and Transferee
Companies for a dedaration that lhe accumulated losses and unabsorbed
deprecialion of the Transferor Company {UCL} shall be deamed to be the
I-:raé o depreciation allowance of the Transferee Compary {AIL) for the
pfeﬂnm year in which the amalgamation becomes efleciive and the alher
provisions of the Income Tax Act relating to the carry forward and set off of
the losses and depraciation allowance shall apply accordingly.

Fassing of approprale oders by the BIFR granling exemplion from e
appheability of the provisions of cdavse 10.7.2 of Sh-a{e Purchase and
Shareholders Agreement daled Februay 11, 2008 amongst Seliing
sharehalder and AL and UCL.

party as may be required by IewuI or mntrTﬁt lﬁ

\ I.:q Lﬁc H L{H
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any of lhe transters comemplaled under or as a consequenca of (he
Schrame being obtained.

v, The certified copies of the orders of the BIFR bemg filed with tha Registrar

of Companies, Gujarel end Maharashira.

vi.  The provisions contained in this Amalgamalion Scheme are inextricably

inler-inked with the other provisions of the Rehabililation Scheme and thi
Amelgamation Scheme consttutes an inegral whole. The Amalgamation
Schemé would he given effect o only if it is approved in #s enfirety unless
specifically agreed otherwise by the Transferor 'Gmnpan.}.r (UCL) and the
Transferee Company (AIL} by their respective Board of Directors or any
Commitiee conslituled by them. ’

Effect of non receipt of approvals

in the event of this Scheme failing to take effect within 12 morths of the first filing
thereof with the BIFR of by euch later date as may be agreed by the respective
Board of Directors of the Transfaror Company {UGL}I and lhe Transferee
Gnmpmy. (AlL), this Scheme shall become null and void :_and 1'" that event no
rights and fiabilities whatsoever shall acciue to or be incurred inter se by both the
Companies or thair sharsholders or creditors or emplayees or any other person.’
In such case each Curnpany shall bear its own costs or as may be mutually

‘:- 1J-::__

aqreed,
; % 2 o
Fa

Costs J'Ilrf -:;? % %

.3 &
Al§ costs nclddmg}dlgﬁ‘\léﬁésgam all other axpenses, If any of the Transfaror
Company {UCLY rar[%mg ol of orincumed in connection with the implemantation

i
of the Schemns and mékiFs incidental thereta shalf be borme by AIL,
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Statement of Contrads/Agrements/Asswances efc solght suspension under para

-ﬂuﬁﬁmﬁﬁﬂ

15.0(TV){b) of echame.

S-r Party Detalls of Contract'Ordar! Agreament!/Award
No atc,

4 | Tamil Nadu Elactricity Board Order No. 54 dated 97.08.2003; No. 45 dated

{TMEB) , Chennai

06.08.2003 and No. 44 dated 15.07.2003 for
supply of cafbles. Dispute  relating o
encashment of Bank Guarantee has been
decided in favowr of the Company by Hon'ble
Cay Civil Court, Chenngi. The Suits are
parding with regand to above Contracts.

Ethiopia Telecommunication -
Corporaticn

Contract dated 21.08.2003 and Amendment to
the said Confract dated 28.10.2003 for supply
of cables, The dispuies relates to the claim
made by Ethopiz Telecommunication against
Export of Cables made by the Campany
pusuant to above Contract. The matier is
pending before Hon'ble High Court at Bombay.

Jaykumar Baid & Others
{Outgoing Promoters )

Share Purchase and Shareholders Agreements
dated 11"  February, 2008, Agreements
provides an Undertaking given by the Company
td outgeing prometers for not changing the
constiution of the Company/business. |

Mr Mahesh P, Misiry and Mr. -

Mahesh Thakkar -
Employees of the Company

Two Employess terminated -in  September
1986. They went in Lhe. Labowr court. The
Labour Court has direcled the company to pay
them Rz 85,000 each against their claim and |

‘| the amounts have been depesited. The

employess were not satisfied and has gone in
Gujarat High Court 2t Ahmadabag, The matter
i pending.

12 Contract Workers

These were workers employed by Contractors |
and they are daiming einstatement a5
Company's Workers, Since ey were not
company ° s employees Company has not
agreed to meinstdle them and they have
approached the Labour Court for intarvertion,
The matter ks pending. X
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Case Wo ; 2820140 — M/ Lntfex Cables Ltﬂ
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M/s Unifiex Cables Lid MBL
Apar House, Corporae Park 19, Nelaji Subhash Road

koliata- 700 001

Sion-Toombay Road, Chembur
(Fax No.033-2207182/2208049)

Mumbai - 408 §71

The Chairmean & MDD g, The Regional Director
Syndicate Bank ESIC, Ratendra Bhawan

Post Box No. 1 ' : Rajendra Place
New Dwelhi - 1106 008

Manipal - 576 119 b
S {Fax Mo. 011-25734381}
The Chairman & MD : .
- Indizan Bank i 10 The Commuissioner
31, Rataji Salai ! ' Cenatral Provident Fund ()rgammtmn,
Chennai — 600 001 ; HUDCO Vishala
i Bhavishyanidhi Bhawan
The Chairman & MDD ! . 14, Bhikaji Cama Piace
Yes Bank _ i -~ New Delli-110 066
Miuwal Chambers, Ground Floor
Mariman Moint : . The Secralary
MMumbat — 400 021 . _GD‘-"i. of Cruparat
. _ : : - Industrics Mines & Enecgy
The Chairinan & pMD ' : . Sachivalaya
IDRE IDM Tawer - Gandhinagar
WTC Complex, Cuffe Parade . '
- Mumhbai - 400 (i35 12. PresidenuSecretary
- (Fax No. 022-22181294) ' Central Labour Assoc
: . 346, Giort Apptt Opp. Swastik Takles
"The Chairman & MD Kills Pardi 396125
IFCL IFCT Towers Insn Valsad
61, Nehmi Place . Gujarat
New Dethi-118 019, R
s _ The Chief Secretary
The MD & CEQ Govt of Gujarar
[C1C] Bank {6, g Chyjarat Sachivalava
[CIC] Bank Towers - _i : A Gandhi Magar. Gujarat
G™ Floor, North Tower LT E}E_NC'H Fa :
Bandra Kuzla Complex W, A Iy _
Bandra(E). Mumbai-400 031 o, P Principa Residem Commissioner
{Fax No. 922-2653137%) e o Govt of Goajan

1. Kautilya :Marp. Chanakya Puri
New Delh:-21



15.  Direclor nf Income Tax (R:cuwrﬂ
DET(R}, 6® Floor, Mayur Bhawan
. Cannaught Circus, Wew Delhi ~ 1
(Fax Ne. 01§-23412749)

15. The Commissionet (Central Excise)
Central Board of Ex_i:.me & Customs.
{CBEC), North Block, New Delhi

{7 Director General of Forrign Trade
. (DGFT), Mo Commerce & Indusiry
Udyog Bhawan, New Dethi -110 011

if. Bombay Stock Exchange Lid {BSE}

Phiroze Jeejeebhoy Towers'
Dalal Street, Mumbai - 400 001

19, The DGM -

Syndlcaﬂ: Bank .

2™ Flaor, 2" Cross Road
Gandhinagar
Bangalore - 560 009

- M. Chief Secretary
Govi of Maharashtra
Mantrayala

Mumbai-400 032

21 Resident Commissioner
Covi ol Mahareshica
Maharashira Sﬂdﬂ.ﬂ waE LA
Copernicus Ma
New Diethi 1;

R

2 Apar ksdustrics Lid
30L Panotama Complex
B_C Dl Road
Vadodara - 390 007
Cujarat
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