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SCHEME OF AMALGAMATION
(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT,
2013)
OF
MHITRAA ENGINEERING EQUIPMENTS PRIVATE
LIMITED

(“TRANSFEROR COMPANY?")

WITH
ECOCLEAN MACHINES PRIVATE LIMITED
| (“TRANSFEREE COMPANY?”)

AND

THEIR RESPECTIVE SHAREHOLDERS
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A. PREAMBLE
This Scheme is presented as an integrated and complete Scheme of
Amalgamation of Mhitraa Engineering Equipments Private
Limited (CIN: U28112PN1990PTC226349) (“Tr.ansferor
Company”) with Ecoclean Machines Private Limited (CIN:
U29309PN2018PTC174142) (“Transferee Company”) and their
respective Shareholders and Creditors under Chaptér XV pursuant
té Sections 230 to 232 and other relevant Provisions of the
Companies Act, 2013 and the Rules made theréunder.
This Scheme is in the inferest of the Trans.feror Company and the
Transferee Company and their respective Stakeholders.
B. DESCRIPTION OF THE COMPANIES
a. Mhitraa  Engineering Equipments Private Limited
(“Transferor Company”)
Mhitraa Engineering Equipments Private Limited. (CIN:
U28112PN1990PTC226349) is a private limited company, a
company limited by shares and is a non-government company
incorporated on June 15, 1990, under the provisions of the
Companies Act, 1956 having its registered office at Anugraha
Bungalow, Survey Number - 277/5, Street No 4., Baner, Pune
411045, Maharashtra, India

The main objects of the Transferor Company are —

1. To design, fabricate, buy, assemble, market, service, export,

import, hire, let on hire or lease various types of standard and
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and parts thereof of manual, semi-automatic and automatic
types.

2. To design, fabricate, buy, assemble, market, export, import,
service, hire, let on hire or lease all types of engineering
equipments, cost saving types of equipments thereof, consumer
durables and allied products.

3. To manufacture, buy, sell; exchange, alter, improve, manipulate,
prepare for market and othel'wiée deai in all .kinds of process and
auxiliary equipments. _

4. To design, manufacture, represent, hire, let on hire or lease,
market and deal in ‘products of convenience, labour saving or
decoration.

5. To assist, offer consultancies, or purpose, design and implement
full or partial turnkey projects to improve productivity quality
and quantity by offering eqﬁipment, technology or modifying
existing equipment Or technélogy and also catering to after
erection? sale servicé, repair maintenance acfivities.

. Ecoclean Machines Private Limited (“Traﬁsferee Company™)
Ecoclean Machines Private Limited, (CIN:
U29309PN2018PTC174142) is a private limited company, a
company limited by shares and is a non-government -company
incorporated on January 03, 2018, undef the provisions of
Companies Act, 2013, having its registered office at Plot No. T-42,
T Block Pimpri Industrial Area, Bhosari MIDC, Pune

Maharashtra, India.

The main objects of the Transferce Company are —

-
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1. To trade in éleaning equipment for industrial cleaning
technology and water-based surface treatment.
2. To design, fabricate, buy, assemble, market, service, export,
import, hire, let on hire or lease vari.ou_s types of standard and
special purpose component cleahing systems, solvent filtration
systems, solvent recycling systems, floor cleaning equipment,
automation and allied equipment’s and parts thereof of manual
semi-automatic and automatic types, . to provide surfac.(_é
treatment, engineering scrvices, job cleaning:
3. To design, fabricate, buy, assemble, market, export, service,
hire, let on hire or lease all typés of engineel'ing equipment,
cost saving types of equipment’s thereof, consumer durables
and allied products.
4. To manufacture, buy, sell, exchange, alter, improve,
manipulafe, prepare for markét, and othe.rwise deal in all kinds
of process and auxiliary equipment.
5. To design, manufacture, rcpres.en't, hire, lét on hire or lease,
market and deal i.n products of conve_:nience, labour saving or
decoration.

. To assist, offer consuiténcies, or purpose, design and
implement full or partial turnkey projects to improve

productivity quality and quantity by offering equipment,

technology or modifying existing equipment or technology and

also catering to after erection/sale service, repair mainte

:




c. RATIONALE FOR .THE SCHEME OF AMALGAMATION:

- Recognizing the strengths bf each other and with the intent of

aligning the business operations undertaken by the Transferor

Company and the Transferee Company, both the Transferor

Company and the Transferee Company now propose, by way of

fhis Scheme to amalgamate the Transferor Company with the
Transferee Company in accordance with the terms hereof.

The Scheme would have the following beneﬁtsf

a. The amalgamation of the Transferor Company with the
Transferce Company would consolidate the operative
efficiencies of the compaﬁies and.would thereby reduce and/or
optimize overheads, administrative, managerial, and other
expenses, operational rationalization, and would ensure optimal

utilization of resources;

b. The aggregation of the operations of the Transferor Company
with the Transferee Company as a consequence of pooling and
combining of finances and resources into one consolidated

entity and the resultant reduction in compliances would be

beneficial for the Transferee Company and thus would further

create operational synergies;

. The combined operations of the Transferor Company and
Transferee Company would aid in achieving more focused

operational efforts, and help in creation of long term benefits and
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value, standardization and simplification of business processes,

and productivity improvements;

. The amalgamation of the Transferor Company and Transferee

Company would enhance the customer service and the synergy
would benefit the customers, thereby Ieading to increased
business opportunities from a ldng—térm perspective to the entire
India solutions of the Transferee Company and the Transferor

Company;

. The amalgamation of the Transferor Company with the

Transferee Company would eliminate the duplication of efforts
to be undertaken in multiple entities, and lead to an alignment of
the business, consequently, streamlining the operations of the

Transferee Company;

. The Scheme is commercially and economically viable, feasible,

fair, and reasonable and would protect the interest of the
Transferor Company, the Transferee Company and their

respective Stakpholders;

In the view of the aforementioned, the Board of Directors of the

Transferor Company as well as the Board of Directors of the

Transferee Company have considered and proposed the .

amalgamation of the Transferor Company with the Transferee

Company in order to benefit their Stakeholders. Acéordin
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transfer and vesting of Undertaking of the Transferor Company

with and into the Transferee Compahy pursuant to provisions of

section 230-232 and other relevant provisions of the Companies

Act, 2013 and the rules made thereunder.
This Scheme 1s divided into the following parts:
1. Part A deals with the Definitions and Interpretations.

2. Part B deals with the Capital Structure of the Transferor

Company and the Transferee Company;

3. Part C deals with the date of the Schefne taking effect;

4. Part D' deals with the Amalgamation of the Transferor

Company with the Transferee Company;

5. Part E deals with the Accounting Treatment for the

amalgamation in the books of the Transferee Company;

6. Part F deals with the Conduct of Business till Effective Date,
Dissolution of the Transferor Company and general terms and

conditions that would be applicable to the Scheme;

. Part G deals with other terms and conditions applicable to the

- Scheme.

In addition to the above, the Scheme also provides for various

other matters consequential or otherwise integral to it.




A-2

A-3.

PART A — DEFINITIONS AND INTERPRETATIONS

In this Scheme (as defined hereunder), unless repugnant to the
meaning or context thereof, the following expressions shall have

the following meanings:

.“Act” shall mean the Companies Act, 2013, the rules and

regulations made thereunder and will include any statutory re-

enactment or amendment(s) thereto, for the time being in force;

- “Applicable Law” or “Law” shall mean all applicable provisions

of all (a) constitutions, treaties, statutes, laws, codes, rules,
regulations, ordinances, or orders, of any Governmental Authority

(as defined hereinafter); (b) Government Approvals (as defined

“hereinafter); and (c) orders, decisions, injunctions, judgments,

awards and decrees of any Governmental Authority;

“Appointed Date” for the purpose of this Scheme and for Income
Tax Act, 1961, shall mean April 01, 2024/ such date from which
the améigamatioﬁ takes effect as it thinks appropriate based on the
facts and circumstances of the case dr such other date as may be
approved by the National Company Law Tribunal, Mumbai Bench

or such other competent authority;

. “Approval” shall mean and include any consents, approvals,

authorizations, concessions, permits, licenses issued by any

Governmental Authority;
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A-6.

the Board of Directors for the purposes of matters pertaining to the
arrangement as contemplated under this Scheme and/ or any other
matters relating thereto;

"Business" shall mean the specific activities and operations
expressly mentioned in the objects .clause of the respective

memorandum of association. of the Transferor Company and

Transferee Company.

A-T.

“Creditors" shall mean all the creditors mentioned as per the list
of creditors issued by PG Bhagwat bearing LLPIN: AAT-9949

dated June 27, 2024

. “Effective Date” shall mean the date on which all the formalities

relating to the Scheme are completed including filing of respective
forms with the Registrar of Companies, Pune, by the Transferor
Company and the Transferee Company or such other authority as
may be necessary for makirig the Scheme effective. Any references
in this Scheme to the date of “coming into effect of this Scheme”
or “effectiveness of this Sche.me”.or “Scheme taking effect” shall

mean the Effective Date;

- “Encumbrance” shall mean any mortgage, pledge, equitable

interest, assignment by way of security, conditional sales contract,
hypothecation, right of other persons, claim, security interest,
encumbrance, title defect, title retention agreement, voting trust

agreement, interest, option, lien, charge, commitment, restriction
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purpose of, or which has the effect of, granting security), or any
other secu_rity interest of any kind whatsoever, or any agreement,
Whethm; conditional or otherwise, to create any of the same and the
term “Encumbered” shall be construed accordingly;

A-10. “Government Authority or Governmental Authority” shall
mean any applicable central, state government or Jlocal
govermnment, legislative body, regulatory or administrative
authority, agency or commission or any court, tribunal, board,
bureau, or instrumentality thereof or arbitration or arbitral body
having jurisdiction;

A-11. “INR” or “Rs.” shall mean Indian Rupees;

A-12. “Person” shall mean any ﬁatural person, firm, company, body
corporate (whether incorporated in India or not), governmental
authority, joint venture, partﬁership, a trust, an unincorporated
organization, assbciation, works council, employee representatives
body and/or any other entity (whethér or niot having a separate legal

id.entity);

R G % -13. “Record Date” shall mean the date fixed by the Board of
&
s Directors, of the Transferor Company for the purpose of

’*‘f" determining the Shareholders to whom new equity shares will be

allotted by the Transferee Company according to the Share
Exchange Rafio determined pursuant to the Scheme;

A-14. “Registrar of Cor_npénies” shall mean the Registrar of
Companies, Pune for the Transferor Company and the Transferee

ompany;
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A-15. “Scheme” or “this .Schem-e'” shall mean this Scheme of
Amalgamzition between the Transferor Company and the
Transferee - Company and their respective Shareholders and
Ci’editors in its present form as submitted to the Tribunal for
sanction, with or without any modification(s) approved or imposed
or directed by the said Tribunal;

A-16. “Share Exchange Ratio” shall mean the ratio in which equity
shares of the Transferee Company are to be issued and allotted to
the Shareholders under this Scheme: |

A-17. “Shareholdexs” shall mean such persons whose names appear in
the Register of Members of the Transferor Company as on the
Record Date;

' A-18. “Stakeholders” shall mean any Person including but not limited
to suppliers, staff and custorers;

A-‘lf’. “Tax laws” mean all the Applicable Laws dealing with taxes

~ including but not limited to the Income Tax Act, 1961, Customs

Act, 1962, Central Goods And Services Tax Act, 2017, State Sales

Tax 1aws,_Centrai Sales Tax Act, 1956, other Services Tax,

s applicable State VAT laws, Stamp laws or any other

‘i }« laws/regulations dealing with taxes/dutles/lewes of similar nature;
' ] :v;» !
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