












































gas pipe line, sanitation and sewerage system, solid waste management system
or any other public utilities of similar nature;

c. rail system, mass rapid transit system, light rain transit system, rapid bus systems,
Inland Container Depot (ICD) and Central Freight Station (CFS);

d. turnkey jobs including engineering, procurement, construction or commissioning
(EPC) projects; and

e. any other facility that may be notified in future as infrastructure facility either by
the state Governments and/or the Government of India or any other appropriate
authority or body.

5. To undertake and carry on the business of providing financial assistance by way of
subscription to or investing in the equity shares, preference shares, debentures, bonds
including providing long term and short term loans, lease-finance, subscription to fully
convertible bonds, non convertible bonds, partially convertible bonds, optional
convertible bonds etc., giving guarantees or any other financial assistance as may be
conducive for development, construction, operation, maintenance etc., of
infrastructure projects in the fields of road, highway, power generation and for power
distribution or any other form of power, telecommunication services, bridge(s),
airport(s), ports, rail system(s), water supply, irrigation, sanitation and sewerage
system(s) or any other public facility of similar nature that may be notified in future as
infrastructure facility either by the State Governments and/or the Government of India
or any other appropriate authority or body.

6. To purchase, acquire, take on lease or in exchange, hire or otherwise, any immovable
and/or movable property and/or any rights or privileges in respect thereof and further
to construct, develop, maintain, operate, sell, exchange, improve, manage, lease out,
mortgage, dispose off or turn to account and/or otherwise to deal with all or any such
movable or immovable property, rights and privileges thereof, upon any terms and for
any consideration as may thought fit.

7. To carry on the business of any or all the objects of the company by way of entering
into an agreement with the central Government or a state Government or a local
authority or any other statutory body on build-Operate- Transfer (BOT) or on Build-
Own-Operate-Transfer (BOOT) basis, Build-own-Lease-Transfer (BOLT) scheme
wherein the company will provide the necessary and crucial components of
infrastructure system and / or own them for a stipulated period, maintain or operate
the same and to lease the asset of necessary and crucial components of the
infrastructure for maintenance and operation and shall ultimately transfer to the
Government bodies or authorities.

8. Tocarry on the business of purchase, extract, produce, manufacture, supply or sale of
all kinds of materials and stores for the purpose of any of the aforesaid objects.

9. Tocarry on business of consultancy in the field of civil, mechanical, electrical, industrial
or any other discipline of engineering.”

10.2  Consequential (numbering) changes shall be made to the objects forming part of Clause Il (B)
and (C) of the memorandum of association of the Transferee Company without any act,
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12.

instrument or deed, in terms per Clause 11.1 above, pursuant to Sections 13, 14 and other
applicable provisions of the Act.

For the purposes of the amendment of the memorandum of association of the Transferee
Company as provided in this Clause, the consent/ approval given by the members of the
Transferee Company to this Scheme pursuant to Section 232 of the Act and any other
applicable provisions of the Act shall be deemed to be sufficient and no further resolution of
members of the Transferee Company as required under the applicable provisions of the Act
shall be required to be passed for making such change/ amendment in the memorandum of
association of the Transferee Company and filing of the certified copy of this Scheme as
sanctioned by the Tribunal, in terms of Sections 230 to 232 of the Act and any other applicable
provisions of the Act, together with the order of the Tribunal and a printed copy of the
memorandum of association for the purposes of the applicable provisions of the Act and the
RoC shall register the same and make the necessary alterations in the memorandum of
association of the Transferee Company accordingly and shall certify the registration thereof
in accordance with the applicable provisions of the Act.

The Transferee Company shall file with the RoC, all requisite forms and complete the
compliance and procedural requirements under the Act, if any.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the effectiveness of this Scheme, the aggregate authorised share capital of the
Transferor Company as on the Effective Date will be reclassified, altered and combined with
the authorised equity share capital of the Transferee Company as on the Effective Date and
accordingly the authorised share capital of the Transferee Company shall stand increased
without any further act, instrument or deed on the part of Transferee Company including
payment of stamp duty and fees to RoC.

The memorandum of association and articles of association of the Transferee Company
(relating to the authorized share capital) shall, without any further act, instrument or deed,
be and stand altered, modified and amended, and the consent of the shareholders of the
Transferee Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under the applicable provisions of the
Act would be required to be separately passed, as the case may be, and for this purpose the
stamp duty and fees paid on the authorized capital of the Transferor Company shall be utilized
and applied to the increased authorized share capital of the Transferee Company.

Consequentially, Clause V of the memorandum of association of the Transferee Company shall
without any act, instrument or deed be and stand altered, modified and amended, to reflect
the increased combined authorised share capital as per Clause 11.1 above, pursuant to
Sections 13, 14, 61, 64, and other applicable provisions of the Act.

It is clarified that the approval of the shareholders to the Scheme shall be deemed to be
consent/ approval of the shareholders of the Transferee Company also to the alteration of the
memorandum and articles of association of the Transferee Company as may be required
under the Act.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the effectiveness of this Scheme, the Transferor Company shall stand dissolved without

winding up and the Board and any committees thereof of the Transferor Company shall
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without any further act, instrument or deed be and stand discharged. On and from the
Effective Date, the name of the Transferor Company shall be struck off from the records of
the concerned RoC.

PART Hll
GENERAL TERMS & CONDITIONS

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme, the resolutions/ power of attorney of/ executed
by the Transferor Company, as the case may be, as considered necessary by the Board of the
Transferee Company, as the case may be, and that are valid and subsisting on the Effective
Date, shall continue to be valid and subsisting and be considered as resolutions and power of
attorney passed/ executed by the Transferee Company and if any such resolutions have any
monetary limits approved under the provisions of the Act, or any other applicable statutory
provisions, then said limits as are considered necessary by the Board of the Transferee
Company, as the case may be, shall be added to the limits, if any, under like resolutions passed
by the Transferee Company, as the case may be, and shall constitute the aggregate of the said
limits in the Transferee Company, as the case may be.

DIVIDENDS

The Parties shall be entitled to declare and pay dividends to their respective shareholders in
the ordinary course of business, whether interim or final.

It is clarified that the aforesaid provisions in respect of declaration of dividends (whether
interim or final) are enabling provisions only and shall not be deemed to confer any right on
any shareholder of any of the Parties, as the case may be, to demand or claim or be entitled
to any dividends which, subject to the provisions of the Act, shall be entirely at the discretion
of the Board of respective Parties, and subject to approval, if required, of the shareholders of
the respective Parties.

BUSINESS UNTIL EFFECTIVE DATE

With effect from the date of approval of the Board of the Parties to the Scheme and up to and
including the Effective Date, the Transferor Company shall carry on its business with diligence
and business prudence in the ordinary course consistent with past practice in good faith and
in accordance with Applicable Law.

With effect from the Appointed Date and up to and including the Effective Date:

15.2.1 The Transferor Company shall be deemed to have been carrying on and shall carry on
its business and activities and shall be deemed to have held and stood possessed of
and shall hold and stand possessed of the assets for and on account of, and in trust
for the Transferee Company;

15.2.2 All profits or income arising or accruing to the Transferor Company and all Taxes paid
thereon (including but not limited to advance tax, tax deducted or collected at source,
minimum alternate tax, dividend distribution tax, securities transaction tax, taxes
withheld/ paid in a foreign country, goods and service tax, etc.) or losses arising or
incurred by the Transferor Company shall, for all purposes, be treated as and deemed
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to be the profits or income, Taxes or losses, as the case may be, of the Transferee
Company; and

15.2.3 Allloans raised and all liabilities and obligations incurred by the Transferor Company
after the Appointed Date and prior to the Effective Date, shall, subject to the terms of
this Scheme, be deemed to have been raised, used or incurred for and on behalf of
the Transferee Company, and to the extent they are outstanding on the Effective
Date, shall also, without any further act or deed be and be deemed to become the
debts, liabilities, duties and obligations of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to
the Appropriate Authorities concerned as necessary under Applicable Law for such consents,
approvals and sanctions which the Transferee Company, may require to carry on the relevant
business of the Transferor Company and to give effect to the Scheme.

For the purpose of giving effect to the order passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Transferee
Company, at any time pursuant to the orders approving this Scheme, be entitled to get the
recordal of the change in the legal right(s) upon the amalgamation of the Transferor Company,
in accordance with the provisions of Sections 230 to 232 of the Act. The Transferee Company
shall always be deemed to have been authorized to execute any pleadings, applications,
forms, etc, as may be required to remove any difficulties and facilitate and carry out any
formalities or compliances as are necessary for the implementation of this Scheme. For the
purpose of giving effect to the vesting order passed under Section 232 of the Act in respect of
this Scheme, the Transferee Company, shall be entitled to exercise all rights and privileges,
and be liable to pay all taxes and charges and fulfil all its obligations, in relation to or applicable
to all immovable properties, including mutation and/ or substitution of the ownership or the
title to, or interest in the immovable properties which shall be made and duly recorded by the
Appropriate Authority(ies) in favour of the Transferee Company, pursuant to the sanction of
the Scheme by the Tribunal and upon the effectiveness of this Scheme in accordance with the
terms hereof, without any further act or deed to be done or executed by the Transferee
Company. It is clarified that the Transferee Company, shall be entitled to engage in such
correspondence and make such representations, as may be necessary, for the purposes of the
aforesaid mutation and/or substitution.

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applications and petitions under Sections 230 to 232 and
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under
the provisions of the Act.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Board of the Parties may make any modifications or amendments to this Scheme at any
time and for any reason whatsoever, or which may otherwise be considered necessary,
desirable or appropriate. The Board of the Parties may consent to any conditions or limitations
that the Tribunal or any other Appropriate Authority may impose.

For the purposes of giving effect to this Scheme, the Board of the Parties may give such
directions including directions for settling any question or difficulty that may arise and such
directions shall be binding on all Parties as if the same were specifically incorporated in this
Scheme.
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CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by Parties, the Scheme is conditional upon and subject
to the following conditions precedent:

18.1.1 obtaining no-objection letter from the Stock Exchanges in relation to the Scheme
under Regulation 37 of the SEBI LODR Regulations;

18.1.2 obtaining consent from BSE Limited in relation to the Scheme under Regulation 59 of
the SEBI LODR Regulations by the Transferor Company;

18.1.3 approval of the Scheme by the requisite majority of each class of shareholders and
such other classes of Persons of the Parties, if any, as applicable or as may be required
under the Act and as may be directed by the Tribunal;

18.1.4 the Transferor Company and the Transferee Company, complying with other
provisions of the SEBI Circular, including seeking approval of their respective
shareholders through e-voting, as applicable. The Scheme shall be acted upon only if
the votes cast by the public shareholders in favour of the proposal are more than the
number of votes cast against the proposal by the public shareholders, of the
Transferor Company, as required under the SEBI Circular. The term ‘public’ shall carry
the same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules,
1957;

18.1.5 the sanctions and orders of the Tribunal, under Sections 230 to 232 of the Act being
obtained by the Parties; and

18.1.6 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
being filed with the RoC having jurisdiction over the Parties.

It is hereby clarified that submission of this Scheme to the Tribunal and to the Appropriate
Authorities for their respective approvals is without prejudice to all rights, interests, title, or
defences that Parties may have under or pursuant to all Applicable Law(s).

On the approval of this Scheme by the shareholders of the Parties and such other classes of
Persons of the Parties, if any, pursuant to Clause 18.1.3 above, such shareholders and classes
of Persons shall also be deemed to have resolved and accorded all relevant consents under
the Act or otherwise to the same extent applicable in relation to the Scheme.

WITHDRAWAL OF THIS SCHEME AND NON-RECEIPT OF APPROVALS

Parties, acting jointly, shall be at liberty to withdraw the Scheme, any time before the Scheme
is effective.

In the event of withdrawal of the Scheme under Clause 19.1 above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Parties or their respective shareholders
or creditors or employees or any other Person.

In the event of any of the requisite sanctions and approvals not being obtained on or before

such date as may be agreed to by the Parties, this Scheme shall become nuli and void and each
Party shall bear and pay its respective costs, charges and expenses for and/or in connection

with this Scheme.
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In the event of revocation/ withdrawal/ nullity of the Scheme under Clause 19.1 or Clause 19.2
or Clause 19.3 above, no rights and liabilities whatsoever shall accrue to or be incurred inter
se the Parties or their respective shareholders or creditors or employees or any other Person,
save and except in respect of any act or deed done prior thereto as is contemplated hereunder
or as to any right, liability or obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or in accordance with Applicable Law and in such case, each Party shall bear its own
costs, unless otherwise mutually agreed.

COSTS AND EXPENSES

Except as provided otherwise, all costs, charges and expenses (including, but not limited to,
any taxes and duties, registration charges, etc.) in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/or incidental to the completion of
such parts of the Scheme until the date of sanction of this Scheme by the Tribunal shall be
borne and paid by both the Parties equally.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded or
liabilities incurred by the Transferor Company, until the Appointed Date, to the end and intent
that the Transferee Company, shall accept and adopt all acts, deeds and things done and
executed by the Transferor Company in respect thereto as done and executed on behalf of
the Transferee Company.
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SCHEDULE |

List of registered intellectual properties of the Transferor Company as on 31 January 2022 includes
the following:

A.

Trademarks

SR.
NO

APPLICATION
NUMBER

CLASS

DESCRPITIION OF CLASS

MARK/WORD PER SE

3747369

19

Builidng Materials, Cement slabs,
Concrete, Concrete building elements,
constrcution materials, Veneers; rigid
pipes for buildings; Asphlat, pitch and
bitumen; transportable buldings.

IMC

3747372

19

Builidng Materials, Cement slabs,
Concrete, Concrete building elements,
constrcution materials, Veneers; rigid
pipes for buildings; Asphlat, pitch and
bitumen; transportable buldings.

>

3072352

19

Builidng Materials, Cement slabs,
Concrete, Concrete building elements,
constrcution materials, Veneers; rigid
pipes for buildings; Asphlat, pitch and
bitumen; transportable buldings.

IMC Projects (India)
Limited

3072351

36

Financial Affairs, Finanacial Services,
Financial Consultancy,  Maonetary
affairs, real estate affairs, leasing ofl
real estate.

JMC Projects (India)
Limited

3747370

36

Financial Affairs, Finanacial Services,
Financial  Consultancy, = Monetary
affairs, real estate affairs, leasing off
real estate.

IMC

3747373

36

Financial Affairs, Finanacial Services,
Financial Consultancy, Monetary
affairs, real estate affairs, leasing ofl
real estate.

3072349

37

Construction Services; Repair services;
Installation services, maintainence
services, renovation services,
demolition services, reconstruction
services, all the aforesaid services in
relation to buildings, roads, highways,
bridges, dams railways.

> >

3072350

37

Construction Services; Repair services;
Installation services, maintainence
services, renovation services,
demolition services, reconstruction
services, all the aforesaid services in
relation to buildings, roads, highways,

bridges, dams railways.

JMC Projects (India)
Limited
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3747371 37 Construction Services; Repair services; JMC
Installation services, maintenance
services, renovation services,
demolition services, reconstruction
services, all the aforesaid services in
relation to buildings, roads, highways,
bridges, dams railways

2298246 37 Building construction, repair,
installation services
7 N

Any brand/ trademark/ patent and any other intellectual property right acquired/ created by
the Transferor Company post 31 January 2022 till the Effective Date.
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