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BOARD FOR INDUSTRIAL AND FINANCIAL RECONSTRUCTION

M/S. MARINE CABLE & WIRES PRIVATE LIMITED (MCWPL)

CASE NO. 44/2009

SANCTIONED SCHEME

ORDER

M/s Marine Cable & Wires Private Ltd. (MCWPL) (hereinafter

referred to as the Company) was declared a S|ck industrial

'ﬂ::'ﬂ"'"’*‘-"company in terms of section 3(1)(0) of - the SICk Industrlai:’"'
'Compames (Specral Provnsrons) Act 1985 (heremaf‘ter referred to

as the ‘Act) in the hearing held on 01 02. 2010 and Syndlcate Bank o

" 15-"-.?_was appomted as the- Operatmg Agency (OA) uls 17(3) of. the Act

2. The last hearing took place on 06.12.2012 and Syndicate Bank
(OA) submitted revised DRS vide their letter dated 24.01.2013.. Under

. the scheme MCWPL is proposed to be  amalgamated with their holding

company M/s Apar Industries Limited.

3. Based on the clarifications submitted above, the Board has
formulated a draft rehabilffation scheme (DRS) for the revival of the
company which is circulated herewith to all concerned for consent
as required u/s 19(2) read with section 19(1) of Act. As per the
DRS the net worth of Amalgamated Company is expected to
become positive in the FY 2012-13 and accumuiated losses of the

- Amalgamating Company will be wiped -off in the same year i.e. FY

2012-13

“to examine fts wablllty and- prepare-a rehabihtation scheme in the
| _,,‘-k__:hearlng heId on 23 03. 2011 The cutoff date taken is 31 03.2012.

4, The objections/suggestions on the DRS were heard in the hearing held

on 16.5.2013, wherein the Bench sanctioned the scheme (herei”naftéf tglled

the ‘Sanctioned Scheme’), in exercise of powers conferre?d Jéﬁs 18(4) di fiii
da-ill




Act, read with Section 19(3) of the Act with certain amendments in Para 13.1

of DRS.

e ety
’&‘ \3ﬂd !!?a,‘??}%

5. The duly modified Sanctione _%@ﬁ‘eme :s°’ené' sed for implementation

by all concerned. :? A
K\J% 3 .
(5.C. SINHA) %}, (Y GAlHA

MEMBER _ e - MEMBER

;l'_:.._Date [j 062013

S ;Encl SANCTIONED SCHEME(annqwﬂh Annexures)
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EXHIBIT = 1 1
' SCHEME OF AMALGAMATION

PREAMBLE

Desciiption‘of Companiest

. Marine Cables & Wires Private Limited (MCWPL) is a ‘company
o _'tnoorporated under the, provisions. of the Companles Act, 1956 with its i 1 e
"'i.A‘i'_,,,regrStered ofﬁoe at Apar House Corporate Park Buuldmg No.. 5 Saon

Trombay Road Chembur,. Mumbai 400 071 Maharashtra MCWPL is

' 'engaged m the manufacture of lnsulated Wites and. Etectncal Cables"": .

includlng Telécom cables

Apar Industries Limited (AIL) is a company irloorporated under the
‘provisions of the Companies Act 1956 with its registered office at 301

Panorama Complex, R. C. Dutt Road, Vadodara 390 007 Gujarat. AlLis
presently engaged' in the manufacture of Transformer Oils, - Special
Grade Pharmaceutical Oits, Other Speciality. Oils, AACC, AAAC, ACSR

Conductors, Alumipum Rods (suitable for further manufacture of AAC_ |

ACSR, and AAAC) and Cables.

Parts of the Scheme:
The scheme is divided into the fo!lowrng parts:

a. Part [ > Definitions.

b. Part Il :  The Scheme.

C. Part iil 3 Restructuring of paid up capital of MCWPL .
d. Partiv : Accounting Treatment.

e. PartV ; General Clauses i

f. Part Vi i General Tems and Condmo};@’ + gosrd "’fi :

— e Ul




PART -1i
Definitions

A. In this scheme unless inconsistent with the subject or context, the following

. expressnons shall have the follow:ng meanmgs

"The Transferor Company (MCWPL) means Marine Cables & W'tres e

S ;:_7; anate Lunlted (MCWPL) a company lncorporated under thel i
prows:ons of the Companies Act, 1956, having its reglstered office at’ :

”’f'Apar 'House, Corporate Park,: Building No. -5, ‘Sion Trombay Road,

: "Chembur Mumbal 400 071 Maharashtra

o 1|'The Transferee Company (AIL)" means Apar Industries Limited (AIL)___ o

a oompany incorporated under the provisions of Companies Act, 1956 -

having its registered office at 301, Panorama Complex, R. C. Dutt

_Road Vadodara 390 007 Gu;arat

*“The Act’ means the Slck Industnal Compames (Spectal Provus:ons)

Act, 1985.(SICA)

“The BIFR® means The . Board for Industial and - Financial
Reconstruction constituted w/s 4 of the Sick Industrial Companies
(Special Proﬁsions) Act, 1985.

*The Transfer Date™ means the 1% April, 2012.

“MCWPL Shareholders” means the persons who are registered on the
Register of Members of the Transferor Company (MCWPL) as the

" holders of the issued"Eqility"-and Preference Share _Capital of the

Transferor Company (MCWPL) as on such date afier the transfer date
(héreinbefore defined) as the Board of Directors of the Transferee

_ Effedwe Date™ means the date on which the last of the approvals
ad hereunder of this scheme. However, the effective date of the



"ﬂn!‘“{h

financial assets, leases and hire purchase contracts and assets %ngmg

vii. “Accounting Standard” (AS) means accounting standard issued by The

Institute of Chartered Accountants of India.

The Authorized Share Capital of the Transferor Company (MCWPL), as on

31.03.2012, is Rs. 200.00 {ac divided lnto 1,50,000 equrty shares of Rs 100/—_ _
» - each amountlng to Rs. 150.00 lac_and 5000 Cumulauve Preference Shares AR
- of Rs. 1,000/--each, amountng fo- Rs 50 00 lac. The issued, subscribed and . -

pald up capital i is Rs 94 69 lac dl\nded mto 94 650 equdy shares of Rs 100!-

_ each fully paid up and 4 Cumulauve Preference Share of Rs. 1 000!- each
-f._fUIiypaadupason31032012 : IS SEUPULT R LA S P

The Authonzed Eqmty Share Caprtal of the Transferee Company (AIL) ason
31.03; 2012, is Rs. 91 99. 875 lac divided into 9; 19 98 750 equdy shares of Rs.
10/~ each.’ The issued, subscnbed and ‘paid up equity share capital is Rs. '

35, 97 24 Iac divided into 3 59,72,394 equity shares of Rs. 10/- each fully paid
up as on 31.03.2012. After the close of the Accounting year ended
31 03 2012 Paid up Capltal increased to Rs 38 A47.04 lacs dividend into
3,84,70,431 equity shares of Rs.10/-each.

“The Financial Institu_lions and Banks" means Banks and Finangial Institutions
etc. |

“Scheme” or “the Scheme" or “this Scheme" means this scheme of
amalgamation in its present form as submitted to the BIFR and this scheme
with such modification(s), as any made.

Undertakings : means and includes all the undertakings, the entlre business,
all the properues (whether movable or immovable, tanglble or intangible),
plant and machlnery. freehold land, leasehold fand, buildings and structures,
ofﬁaes, residential and other premises, capital work-in -progress, furniture,
fidtures, office equipment, appliances, accessories, power lines, and other
utiity, depots, deposits, all stocks, assets, investments of all kinds (including
shares, scrip, stocks, bonds, debenture stock, wamrants, units or certificat 2S)

contracts, benefit of any secunty arrangements reversnons

]
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otherwise), municipaiflocal authority permissions, tenancies in relation to the
office and / or residential properties for employees or other persons, guest
houses, Godown, warehouses, leases, licenses, fixed and other assets,
benefils of assets or properties or othdr interests held in trust, registrations,
contracts, engagements, arrangements of all kind including Line of Credit
o Agreement share purchase and share cum warrant purchase agreement.

: pnvrleges and all other nghts lncludrng sales tax deferrals trtie lnterests o

| ‘other beneﬁts (i ncludlng tax beneﬁts), capltal and lnterest subsrdy beneﬁts :
_and advantages of whatsoever nature and whosesoever situation belonglng

i to orinthe ownership, power or possessron and in the control of or vested in o o
- or granted in. favour of or enjoyed by the Transferor. Company. (MCWPL) DR

mcludsng but ‘without berng fimited to trade and servroe names and marks,

. patents brand names, logos, ‘art work ‘Copy ﬂghts and other tntellectua! Ee

vproperty nghts of any nature whatsoever, authonzatlons pen'nrts approvals '
right to use and avail of telephone, telexes, facsimile, email, internet/data-

leased line connections and- installations, utilities, electricity and other
services, reserves, provrsnons funds, beneﬁts of all agreements all -records,
files, papers, computer programs, manuais data, cataloguec sales and
advertising matenals lists and other details of present and former customers
and suppliers, de,at_er, distributors, retailers, pricing mfonnatron and other
records in connection with or relating to the Transferor Company (MCWPL),
and all other interests of whatsoever nature belonging to or m the ownership,
possession or the control of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company (MCWPL), whether in india
or overseas. Provided that any lability of any nature which is undisclosed
shall not form a part of the undertaking of the Transferor Company (MCWPL)
| andlor the Transferee Company (AIL) but shalt be drscharged in tems of the

Agreement

All terms and words not defined in this Scheme, shall, unless they be repugnant or
- contrary to the context or meaning thereof, have the same meaning ascribed to them
under the SICA, the Companies Act 1956, The Securities Contract Regulation Act,

56 ;rﬁoepgsrtoﬁaQAct. 1896 and other applicable laws, rules, regulations, bye

vy



Part -l
THE SCHEME :

- =-,The undertakmgs of the Transferor Company (MCWPL) are proposed o
,to amalgamate wrth effect from Ihe Transfer Date and wrthout any

further act or. deed in the Transferee Company (AlL) pursuant to. the_
-’jproposal to that effect’ by the Transferor Company (MCWPL) for all the

L ‘estates and interests of the Transferor Company (MCWPL) but subject A

o :f.nevertheless to aII charges if any, then affectlng the same or any part."'_

o thereof and as on the transfef date. the Transferor Company (MCWPL)

' shall be deemed to have been amalgamated with “the Transfefee,;_i. S

2a.

2b.

Company (AlL)

For the purpose of the Scheme, the undertaklng of the Transferor

‘Company (MCWPL) shall lndude

L Al the assets and propetties of the Transferor Company
(MCWPL) as on transfer date as shown in the restructured

"~ balance sheet.

i Subject to the provisions of clause hereinafter, all the iiabilities
of the Transferor Company (MCWPL) as on transfer date.

Without prejudice to the Qenerality of sub-clause (a) hereof the
undertakings of .the Transferor Company {(MCWPL) shall include ali |
rights, privilege powers and authorities and all properties movable or ~~
immovable, real, corporeal or incorporeal in posSeeSion or reversion, -
present or contingent or of whatsoever nature and whosesoever
situate including in particular all licenses and liberties, patents, trade
marks and import quotas held by or applied for by the Transferor __
Company (MCWPL) or {o which the Transferor Company (MCWPL)/ g

i
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of retrenchment. Provided always that the scheme shall not operate to Bloeisih -
enlarge the security for any loan, deposit or facility created by or .



available to the Transferor Company (MCWPL) which shalt vest in the
Transferee Company (AlL) by yirtue of the amalgamation and the
Transferee Company (AlL) shall not be entitled to create any further or
additional security thereof after the amalgamation has become
effective or otherwise.

=..,2;?gi_:'tf -a‘ny--s'uit'-"or appeal" or other proceedings of' whatsoever nature '
e '_.(herelnafter called the prooeedmgs) by or. agatnst the Transferor .
- Company (MCWPL) be pendlng. the same shall not abate be.

rdtsoontmued or be m any way prejudlt:lalty affected by reason of the

e '-transfer of tha uudm'takng of tt‘e Transfero, Company (MCWPL) to the

fTransferee Company (AlL) or of anylhmg contalned in the scheme but

R the prooeednngs may . be contmued prosecuted and enforoed by or
S a agalnst the Transferee Company (AIL) in the same manner and to the

4a._ -

4b.

same extent as if this scheme has not been made.

The transfer and vesting of the prooerty and liabilities under clauses 1

~ and 2 hereinbefore and the ‘continuance of the procsedings. by the °

Transferor Company (MCWPL) under clause 3 hereof shall not affect
any transactlons or prowed:ngs already concluded by the Transferor
Company (MCWPL) in the ordinary course of business on or after the
transfer date to the end and to the intent that the Transferee,Company-
(AlL) accepts on behalf of itself all acts, deeds and things done lawfully
and executed by the Transferor Company (MCWPL). |

As from the transfer date, the Transferor Company (MCWPL) shall be
deemed to have carried on and to be carrying on its business on behalf

of and on account of and in trust for the Transféree Company (AlL)

until such time as the amalgamatlon becomes eﬁecttves in terms of
this scheme.

As from the transfer date, the Transferor Company (MCWPL) shall
carry on business of the Transferor Company (MCWPL) until the

ToNE \amalgamatlon becomes effective with utmost prudence and shall not

vathout the concurrence of the Transferee Company (AIL) alienate,

NN




Company (MCWPL) or any pari thereof except in the ordinary course

of business.

. - ‘
Subject to the other provisions contained in this scheme all lfawful

- .contracts, deeds, ' bonds, agreement and other instruments of L
"whatsoeva nature to which the 'Transferor Company (MCWPL)" isa
e party subsrstmg or havmg effect unmedlately before the amatgamatton -
B .'shall be.in-full force and effect agamst or in favour of the Transferee
Company (A]L) and may be enforced as fu.lly and as effechvely asif
R anstead of the Transferor Company (MCWPL),V the Transferee__-
| Company (AlL) had been a party hereto

.:W-AII permanent employees of the Transferor Company (MCWPL) whoﬂ'_"__'r R

are in the employment of the Transferor Company (MCWPL) on the

effective date, in terms of this scheme shall as from such date become
. the employees of the Transferee Company (AIL) on the bas:s that the
_services have not been lntemlpted by v&stmg of the undertakrngs of
‘the Transferor Company (MCWPL) in the Transferee Company (AIL)
- under this Scheme and that the terms and conditions of services

applicable to such employees on the effective date will nof in any way
be less favourable to them then those applicable to them immediately
before the transfer date. The Transferee Company (AIL) however, shall
have also the right to exercise an option if warranted to transfer such
number of workers to any other unit of Traneferee Company (AlL) as
may be deemed necessary and the workers of the Transferor

Company (MCWPL) shall desist from any slnke ! drsrup,n_on at thework -

place.

Upon the transfer of the undertakings of the Transferor Company
(MCWPL) pursuant to clause | herernbefore and the amalgamatlon

follows :

P

preference shares with corresponding credit to profit and lof{‘ Dl B Rs



10.

11.

account on such date after the transfer date as per rehabilitation
scheme.

il Equity and Preference share members (AlL) of the Transferor
Company (MCWPL) whose names appear in the register of
- equity share and Preference members at the Transferor'

R -:-'Company (MCWPL) on such date after the. Effectlve Date asthe .
e '.Board of Directors may - deterrnlne shall_surrender . to the ...
, Transferee Company (AIL) for cance[latlon of thelr share’”_'__l._

certificate in respect of the _aquny and cumulattve preferen_oe |

Shal‘eSheldl“ ‘physical. form “of ‘the Transferor Company: .

All the Equrty and Preferenoe ‘Shares of the Transferor Company-'

(MCWPL), held by AIL on the Effective Date shali be cancelled and

- shall be. deemed to have been cancelled without any further act or

deed and no shares of the Transferee Company (AIL) are requ:red fo
be lssued i’ laeu thereof.

AI! R&sewés '~ (including Investment Allowance Reéerve) of the
Transferor Company (MCWPL) as on transfer date shall be deemed to
have been transferred to the Transferee Company (AlL).

The reliefs / concessions / commitments / obligations and the
repayment of the dues of the Bank / Financial Institutions / Gowt.
Bodies by the amalgamated Company shall be govemed. by the
Rehabilitation Proposal.

This Scheme is conditional upon the follovwng approvals and the
amalgamauon shall be deemed to be effective on obtaimng list of the
following approvals :

val of the Scheme by a Special Resolution passed by the
ders of the Transferor and Transferee Company.



)

13.

4.
e “and’ the Transferee Company (AIL) respectlve!y inrelation to or. m_; o -

Upon this Scheme being sanctioned as aforesaid, the Transferor
Company (MCWPL) shall stand dissoived without winding up of such

Effectiw“ Date.

Al cost, charges and expenses of the Transferor Company (MCWPL) .

~ “connection: mth the negotlatlon Ieadlng-to or m connechon with the SRR |

- negohatlon Ieadmg up to thls Scheme or mnylng out and completmg‘ -
the terms and prowsuons -of - thls Scheme and 1 or mcsdental to- the

B :‘oompletlon of the amalgamahon of the Transferor Cornpany (MCWPL) : oy

- .15,

16.

*in pursuance of this Scheme shall be bome and pald by the Transferee g
B Company (A!L)

' fj:For the purpose of giving effed to this Scheme thie Board of Dlrectors
: =,{of the Transferee Company (A!L) are authorized to give: such
r-.ﬁ_dlrechons as may be necessary or desirable and to settle, as they may

:_deem fit, any- questmn doubts or dlfﬁculty that may arise in cohnection
‘with or in the working of the Soheme |nclud|ng with regard to issue and

allotment of shares under the Scheme thereof to the members of the
Transferor Company (MCWPL) and to do all acts, deeds and thmgs
necessary rfor cany:ng into effect this Scheme.

‘On sanction of the Scheme, a copy of the BIFR order sanctioning the

Scheme of Amalgamatlon \M[I be filed with the respectwe Regls

Transferee Company (AIL).

"-',‘lf, 3
r’ ) -
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Partlli
Restructuring of paid up capital of MCWPL

Equity and Preference share capih!'

_+ . Upon coming into effect of this' Scheme and in oonsaderatlon thereof alithe
: Equ:ty and Preferenoe shaleholders of MCWPL shail extmguush ‘their T
| 'reSpectNe SharehOIdmg and shall surrender ‘the share certlﬁcates for_""'_

cancellation, consequent to the amalgamauon of MCWPL wnth the - R
.. Transferee Company (AlL) in.terms of the Scheme. The T:ansferee Company‘._. R
" (AIL) shall without any further apphcatlon act, lnstmment or deed “cancel Tl

‘equity and Preference shares held by the equrty and Preference

el

""-':J'sharehoiders of the Transferor Company (MCWPL) whose names are*'_'."_l SRR e

' recorded inthe Register of Members (the "Members" ), on the Record Dte,.

- On approval of the Scheme by the Members of the Transferor Company
{MCWPL) pursuant to such dlrechveslorders of the BIFR it shall be deemed
that the said members and the Members of the Transferee Company (AIL)
have also resolved and accorded all relevant consents under the provisions of
the SICA, the Companies Act, 1956, the Securities Contract Regulation Act
1956, the Depasitories Act 1996 ahd other applicable laws, ‘rules regulatj

enactments thereof from t:rne to time.




~ Part-IWV
Accounﬁng Treatment:

On the Scheme becoming effective, the Transferee Company (AlL) shali
account for the Scheme and its effects as follows .

L:'The Transferee Compa'_.- ,

58 (AIL) shal! record all the Assets and ali e

-' '_"-Llabilrtres of the Transferor C'ompany (MCWPL) belng Assets and Llabrlltles e

: transferred to andlor vested in the Transferee Company (AIL) pursuant to the

‘-_;;-‘-_.-,_;_Scheme as per the Accountmg Standard 14 (Aocountlng for. Arnatgamatron.r
L _,-":AS-14) |ssued -by the Instrtute of Chartered Acoountants of lndla :

o The drfference if. any berng the exoess of the net assets of the Transferor__
i '?lCQmpany (MCWPL) transferred to and vested in the Transteree Company
(AIL) pursuant to the Scheme, over the amount credited by thie Transferee
Company (AIL) to ‘share capital account above shall be credited by the
Transferee Company (AIL) fo the Reserves and Surplus. To the extent there .
are  inter-corporate - loans or balances between - Transferor Company H
(MCWPL) and the Transferee Company (AIL) the obligations in respect
thereof shall come to an end and oorrespondmg effect shall be grven in the
books of accounts and. records of the Transferee Company (AlIL) for the
reductions of any assets or liabilities, as the case maf be and any
consequential credit / debit shall be adjusted to Reserve and Surplus Account
of the Transferee Company.

'‘On the Scheme becoming effeclive; the steps taken to implement the

Scheme inter-alia inciuding wite offfwrite back of expensesiprovisions made
by the MCWPL in the past would be deemed (o be adjustnents to the net
worth of AlL. '

Further in the case of any difference in accounting policy betvveen"the
Transferor Company (MCWPL) and the Transferee Company (Atl,)/' g

impact of the same till the amalgamation will be quantified and ad’uste& o t!;té
Revenue Reserve 1o ensure that the financial statements of the fwnﬁéree% "é

r\\‘c

Company (AIL) reflects the financial posmon on the basrs of cohsis
the accounting policy.

- 3~ 5]




5.  The financial values of all liabilities and obiigations of AL shall be as per the
audited balance sheet as at 31.03.2012.

6. The re!:efs!con'oessnonslcommmnentsl obligations and the repa




Part-V

General Clauses

1. Conduct of busrness o

-"*Wrth effect from the Appomted Date and up to and rncludrng the Eﬁectlvef". R

2. The Transferor Company (MCWPL) shall carry on its busrness and actrvrtres i L
e wrth reasonable drlrgenee and busrness prudence and_shall not, undertake e
' "-'any -additional ﬁnancral commitments of any nature whatsoever ‘borrow any-r-f' .
D amounts nof rncur any other lrabllrtres or expendrture rssue any additional
1 jf'hguarantees lndemnltles letters of comfort or comrmtments ‘o sefl, transfer o
B alienate, charge mortgage or encumber or deal wrth the whole or part of the S

Business and Undertaking to be transferred pursuant to the Scheme, save

and exoept in each case in the followmg clrcumstances

i ifthe same is in its ordrnary course of busmess as carned on by it as
on the date of filing of this Scheme with the BIFR; or
.ii.  ifthe same is expressly permitted by this Scheme; or -
iii. if wiitten.consent of the 'l;ransferee Company (AIL) has been obtained

3. The Transferes Com'pany (AliL) shall carry on its business and activities with

| -reasonable diligence and business prudence and shall not, undertake any
addrttonal financial commitments of any nature whatsoever, borrow any
amounts nor incur any other liabilities or expendrture, issue any additional
guarantees, indemnities, letters of comfort or commitments either foritself or -~
on behalf of its subsidiaries or group companies or any third party, or sell,
transfer, alienate, charge, mortgage or encumbrances deal with the assets or
undertaking save and except in each case in the following circumstances:

i. if the same is in its ordinary course of business as carried on by itfl

on the date of filing this Scheme with the BIFR; or
i. if the same is expressly pemitied by this Scheme; or
(k/ il if witten consent of the Transferor Company (MCWPL) has
obtained. '

4 @,/ - —BF 55 ~




6.

The Transféror Company (MCWPL), shall not make ‘any change in their
respective capital structure either by any increase, (by issue of equity or
shares on a rights basis, bonus shares, convertible debentures or otherwise)
decrease, Yeduction, reclassification, sub-division or consolidation, re-

organization, or in any other manner which may, in any way affect as

,Zr-_'_'__expressly Pel'l'nlﬁed UI'IdEr th!s Schem3
-:_';:’f‘_-Legal proceedmgs i

' | _a; . Upon the commg mto effect of this Scheme, all suits, actions and

S proceedings by or agalnst the Transferor Company (MCWPL) pending:
< andior arising on or before the Effectlve Date shall be oontlnued and
. ,,_be enforced by or. agalnst the Transferee Company (AIL) as effectually

 and in the same manner ‘and to the same extent as if the same had el

- been pending andlor arising by or against the Transferee Company
- (AlL). '

'b. The Tfanaféfeé-corhpany (AIL) undertakes to have all fegal* or other.
proceedmgs initiated by or agalnst the Transferor Company (MC\MDL)
transferred to its name and {o have the same continued, prosecuted
and enforced as if by or. agamst the Transferee Company (AIL)

Contract dwds and other documents.

a.  Subject to the provisions of this Scheme, all contracts, deeds, bon
agreements, amangements and other instruments (i ncludnn% all
tenancies, leases, licenses and other assurances in favour pf the

Transferor Company (MCWFPL) or powers or authorities granted @@r _

isa party or to the benefit of which the Transferor Company (MCWPL
may be eligible, and which are subsisting or having effect immediately
before the Effective Date, shall, without any further act, instrument or
deed, be in full force and effective against or in favour of the
Transferee Company (AlL) as the case may be, and may be enforced
as fully and effectually as if, instead of the Transferor Company

:beneﬁciary thereto. The Transferee Company (AlIL) shall, at any time
- prior to the Effective Date, wherever necessary, enter into, and/or

(3 —g2=— 5| o

__(Méﬁ\rPL) the Transferee Company (AIL) had been a paity or




7.

/ agreement/settlement, if any, entered into by the Transferor()ompany

issue and/or execute deeds, writings, confinations, any tripartite

arrangements or novation to which the Transferor Company (MCWPL)

will, if necessary, also be a parly in order to give formal effect to the
' 1

provisions of this Clause. _

bThe Transferee Company (AlL) shall enter mto or rssue or. execute

e -_u_:,deeds wntrngs conf rmatrons novat:on declaratrons or other
. ',‘_'.-documents with, or in favour of any party to any oontract or
arrangement to which the Transferor Company (MCWPL) |s a party or

i - any wrrtmgs as may be necessary to- be exewted in ‘order to glve B

7. * formal effect to the above provrsrons The Transferee Company (AIL)
o shall, be deemed to be. authonzed to execute any such wrrtrngs on.

r_behalf of the Transferor Company (MCWPL). to carry out or perform all S

such fon'nalrtres or oompltances for requrred purposes referred to
above on the part of the Transferor Company (MCWPL).

o." All contracts and agreements entered between the Transferor
Company (MCWPL) and Transferee .Company (AIL) shall stand
canoelled_'upon amalgamation become effective.

Staff, workmen and empioyees.

i |

On the scheme becoming effective:

-~ a. All the employees of the Transferor Company (MCWPL) in service on

the Effective Date shall become the employees of the Transferee
Company (AIL) on such date without any break or interruption in
service and on tems and conditions as to remuneration fiot Téss
favorable than those subsisting with reference ‘to the Transferor
Company (MCWPL) as on the said date. It is clarified that the
employees of the Transferor Company (MCWPL) who become
employees of the Transferee Company (AlL) by virtue of this Schemem ~
shall not be entitled to the employment policies, and shall not ﬁe . :
entitled to avail of any schemes and benefits that are applicab ]
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(MCWPL) with any union/employee of the Transferor Company
(MCWPL). Transferee Company may review‘the manpower {o make
the Unit viable the and shall take appropriate steps as may be
permitted under the Law. '

" b. The existing provident fund, gratuity fund, and pension and/or

“+ ‘superannuation fund-or trusts created” by the. '-"'Tfénsre"ro'r- Company.
‘ _(MCWPL) or any other specral funds created.or exrstrng for the benefit - - -

. - of the employees of the Transferor Company (MCWPL) shall at an - |
_ appropnate stage be transferred to the relevant funds of the

- i Transferee Company (AIL) and"till such tlme shall be’ mamtarned Ry
= separately In the event that the Transferee’ Company (AIL) does niot

. ;:.'have its .own fund with respect to any such matters the Transferee-__. _'

Company (AlL) shall create its own funds to which the contributions .

pertalnmg to the employees of Transferor Company (MCWPL) shall be
transferred ‘

8. Dividends, Profits, Bonus / right shiares.

a.  With effect from the date of filing of this Scheme with the BIFR and up
to and including the E_ffecﬁve Date, the Transferor Company (MCWPL)
and the Transferee Company (AlL) shall be entitled to declare and p
dividends, whether interim _or final, to their respective
shareholders in respect of the accounting period prior to the E .

Dtrectors of the Transferee Company (AIL) and of the BlFR.

b.  Until the coming into effect of this Scheme, the holder of equrty shares
~ of the Transferor Company (MCWPL), and the Transferee Company
(AIL) shall, save as-expressly provided otherwise in this Scheme.
continue to enjoy their exisfing rights under their respective Articles of

R Association including the right to receive dividends.

It is clarified that the aforesard provisions in respect of declaration of
dmdends whether interim or final, are enablfing provisions only and
= shall not be deemed to confer any right on any member of the
| ._-«-:""'I'ransferor Company (MCWPL) and/or the Transferee Company (AlL)
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S a.

to demand or claim any dividends which, subject {o the pmvisipns of
the Act, shall be entirely at the discretion of the respective Board . of
Directors of the Transferor Company (MCWPL) and of the Transferee

Company (AlIL) and subject wherever necessary, to the approval of

'the shareholders of the respectlve Companles o
9 Pemussnons N o | A

'Any statutory ltoenses permnsslons approvals or cohsentstocarry on _. “
the operahons of the Transferor Company (MCWPL) shall stand

B j--'vested i or transterred \MthOJt any turther act or- deed ‘and shall be

"'appropnately mufated by the Statutory Authontues conoerned in favour
-of :AlL. upon the vestlng and transfer of the Undertaklngs of the
' Transferor Company (MCWPL) wrthlto the Transferee Company (AIL)

pursuant to- this Scheme. The beneﬁt of all statutory and regulatory
perrmssrons licenses, environmental approvals and consents, sales :
tax 1VAT reglstratlons or other ticenses and oonsents shall vest inand. -

o :become available to AIL pursuant to thls ‘scheme. In so far as the

various incentives, subsidies, special status and other beneﬁts or

privileges enjoyed, granted by any Govemment body, local authority or

by any other person, or availed of by the Transferor Company

(MCWPL) are concemed, the same shall vest with and be available to
AlL on the same terms and conditions.

10. Security

a.

it is clarfied that unless otherwise determined by the Board of
Directors of AlL so far as the assets comprising the Undertakmgs of
the Transferee Company (A!L) isconcerned: . e

i the security or charge relating fo loans, debentures or
borrowings of the Transferor Company (MCWPL) shal without
any further act or deed continue to relate to the said assets after
the Effective Date and shall not relate to or be availz / ‘
security in relation to the borrowings of AlL. /.@

[= £

i. the assets of AlL shall not relate to or be available as Egggn

relation to the said borrowings of the Transferor @

 (MCWPL). | ‘%wﬂ%ﬁ
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Part - VI

General Terms and Conditions in application to the entire Scheme

1. The Transferor Company (MCWPL), the Transferee Company (AlIL) shall with
'. all reasonable dispatch, make all applications/petitions as are necessary and
5 comply wrth applrcable provrsrons of SICA for sanctronlng of lhrs Scheme by
the BIFR The partles sha!l m the applrcatlon(s) aiso’ seek order for the
| _ drssolutron without mndlng up of the Transieror Company (MCWPL) under - o
the provrsrons of the Iaw of the land and obtarn all approva!s as may be
jrequrred underthe law s T ‘ : : : -

5 Modrf wtrons I Amendments to the Scheme PRI

The Transferor Company (MCWPL) and the T ransferee . Company

' (AlL) ‘may accord ‘assent from trme to time on behalf-of all persons.
concemed to any modifications or amendments or additions to this
Scheme or to any conditions or limitations; which either the Board of

" Directors or any Director or other officer or a committee-or commitiees -
‘of the concemed Board. of Directors or any Diécto_r specifically
aithorized in that “behalf by the concemed Board of Directors
(herelnafter referred to as the "Delegates”) of the Transferor Company
(MCWPL) and the Transferee Company (AIL) deem fit, or which the

~ necessary for bringing this Scheme into effect, or to review the position
relating to the satisfaction of the conditioris to this Scheme and if
necessary, to waive any of those (to the extent permissible under law)
for bringing this Scheme into effect. In the event that any of the .
conditions may be imposed by the Board or other authorities which, the

PORAE
Biey

&

b antiiop g Transferor Companies, and the Transferee Company (AIL). may find
& & %
é:* Tz %-3 nacceptable for any reason, then the Transferor Company (MCWPL)
i% X!

%% ‘ind the Tansferee Company (AlL) are at fibetty to withdraw the
- o= . The aforesaid powers of the Transferor Company (MCWPL)
" +7 and the Transferee Company (AlL) may be exercised by the Delegates
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- of the respective Companies. In particular and without prejudice to the

generality of the forgoing the modifications and amendments refetred
to in this Sub-clause may include modifications and amendments
relating to the mode by which the business undertaking assets and

- properties: of the Transferor Company (MCWPL) are transferred to the. .
: Transferee Company (AIL) ' o

" For the purpose of giving effect to thrs Scheme or to any modifi cattons -
. or amendments theréof or addltlons thereto the Delegate of the e
- "'Transferef Company (MCWPL) and the Transferee’ Oompany (AIL)?_E-;_:-: S NC SO

B E may ‘with the oonsent of all the other part:es glve and are authorized to‘_‘"-

" drrect:ons tor settllng or removmg any queshon of doubt or dlfﬁcu‘ty AT

| . deterrmne and grve all such drrect:ons as_are necessary mcludlng‘

'_..ihat may arise and such determmatlon or directions, as the case may -

be shall be btndmg on all partres in the same manner as rf the same

: were specrﬁcally moorporated in this Scheme

3 Condltlons

The scheme is conditional upon and subject to the following:

" cohsequer/t‘ce of the Scheme being obtained.

‘The Sch_eme being agreed to by the requisite majority of the members
“of the Transferor Company and Transferee Company as required

under the applicable provisions of law and the requisite orders of the
BIFR being obtained;

The BIFR passing Orders on the prayer of the Transferor and
Transferee Companies for a declaration that the accumulated losses -

and unabsorbed depreaatlon of the Transferor Company (MCWPL)

shall be deemed to be the loss or depreciation allowance of the
Transferee Company (AlL) for the previous year in which the
amalgamation becomes effective and the other provisions of the
Income Tax Act relating to the carry forward and set off of the losses
and depreciation allowance shall apply accordingly. |




' S ln the event of this Scheme falling to take effect wnthm 12 months of the ﬁrst - o
" filing thereot w:th the BIFR or by such'later date as may be agreed by the

| Etfect of non reoelpt of approvals

iv. The certified copies of the orders of the BIFR being filed with the
Registrar of Companies, Gujarat and Maharashtra.

v. The provisions contained in this Amalgamation Scheme age
lnextncably mter—llnked with the other prowsuons of the Rehabilitation
S Scheme and this Amalgamatlon Scheme oonstltutes an mtegral whole. -
| | The Amalgamatnon Scheme would be gwen effect to only ifis approved_. E

] in its entlrety unless specrt‘mtly agreed othenmse by the Transferor:" f;f'" o
"'Company (MCWPL), and the Transferee Company (AlL) by’ thenr" |
S -:respectwe Board of D:rectors or any Commtttee eonstntuteu by them.

_'n

respectwe Baard of Directors of the Transferor Company (MCWPL) and the
~ Transferee Company (AlL), this Scheme shall become null and void and in
~ that event no nghts and fiabilities whatsoever- shall-accrue to-or be incurred
inter se by both the Companies or their shareholders or creditors or
employees of any. other person. In such case each Company shall bear its
own costs or as may be mutually agreed. '

r

'Co_ste

All costs including duties, levies and all other expenses, if any
Transferor Company (MCWPL) arising out of or incurred in connecti

******
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M/s. MARINE CABLES & WIRES {P) LTD.

: CASE NO. 44/2009

New Delhi-110 011

1. | The Chairman & MD 2. | The Dev. Commissmner
M/s. Marine Cables & Wn-es Industries
| Pyt Ltd.- wr L Dte of Industnes_ O IR e a
| Apar House, Corporate Park_ | | Govt. of Maharashtra
- |'Sion Trombay Road “ |7 New Administrative Buildmg
o ‘Chemibur : . '{Opp. Mantralaya . :
| Mumbai ~ 400071 | Madam Cama Road
L | Mumbai ~ 400032
'3. | The Secretary ;:f".. o L 4. B ;:_The Dy ‘General Manager
 EE _Industnes Deptt. & Energy RR -.Syndlcate Bank -
Deptt. -~ | Corporate Office
- | Gavt. of Gujarat - - .| Syndicate Bluldmg
_ ',"Sachlvalaya T ey "2“ ‘Floor, 2!“‘ Cross, -
: e Bangalore — 560 009
5. | The Dy. General Manager 6. | The Directorate of Income Tax
UCO Bank ' (Recovery)
| Zonal Office . -{ Department of Revenue
5, Parliamient Street ‘| Mayur Bhawan, 6t Floor
: New Delhi 110 001 ‘Connaught Place
‘ New Delhi
7. The Asslstant Director 8. | The Central Provident Fund
. | ESIC - Commissioner
Regional Office HUDCO Vishala
Rajendra Bhawan 14, Bhikaji Cama Place
Rajendra Place New Delhi :
New Delhi : .
9. | The DGM {10 | The Secretary,
Syndicate Bank : Ministry of Corporate Affairs,
Sarojini House Shastri Bhawan, "
Bhagwan Das Road New Delhi-110 001
New Delhi- 110 002 e
11. | The Director General of 12. | Director of Income Tax
' Foreign Trade, ' {Recovery) T
H Wing, Gate No.2, 6% Floor , Mayur Bhawan
Udyog Bhawan, Connaught Place,
Maulana Azad Road, New Delhi-110 001
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. \
13. | Central Board of Excise & 14. | Securities and Exchange Board
Customs, of India,
C.R.Building, Plot No.C4-AS/G Block,
. | LP.Estate, 7 Bandra Kurla Complex,
New Delhi-llO 002 Bandra (East), '
| - | ‘|Mumbai4000s1
--Registrar of Compames, . ]'16:| Bombay Stock Exchange, _
-1 100, Everest, ©7 ¥ | Phiroz Jeejeebhoy Tower,
| Marine Drive, { . ‘| Dalal Stteet, . __
Mumbai-400 002 S -'Mumba.l-400 001
' The Director General of -

L .-Income Tax (Admn )

| Room No. 501, 5t Floor'

Mayur Bhawan

- Conn.aught Cucuéj :

New Delhi - 110 001
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