


























































































































19.2

19.3

194

20.

20.1

For POCL ENTERPRISES LT'D.\

The aggregate authorised share capital of the Transferee Company shall
automatically stand increased to that effect by filing the requisite forms with
the RoC on such increased and combined authorised share capital. It is also
clarified that the authorised preference share capital of the Transferor
Company shall also be converted into authorised equity share capital of the
Transferee Company upon effectiveness of the Scheme.

Upon giving effect to the Scheme, the capital clause of Memorandum of
Association of Transferee Company would be restated as under:

“V. The Authorized Share Capital of the Company is Rs. 45,00,00,000
(Rupees Forty-Five Crores only) consisting of 22,50,00,000 (Twenty-Two
Crores Fifty Lakhs only) Equity Shares of Rs. 2/- each.”

For the avoidance of doubt, it is clarified that, in case, the authorised share
capital of the Transferee Company undergoes any change, either as a
consequence of any corporate actions or otherwise, then Clause 19.2 shall
automatically stand modified /adjusted to take into account the effect of such
change.

The approval of this Scheme by the shareholders of the Transferee Company
under Sections 230 to 232 of the Act, shall be deemed to have been an
approval under Sections 13, 61 and 64 or any other applicable provisions
under the Act to the alteration of the Memorandum of Association and relevant
Article(s) of the Articles of Association of the Transferee Company as may be
required under the Act, and no further resolution(s) would be required to be
separately passed in this regard.

CHANGE IN OBJECT CLAUSE OF THE TRANSFEREE COMPANY

For the purpose of continuing the business activities of the Transferor
Company, the following clauses shall be added to the Main Objects contained
in Clause III(A) of the Memorandum of Association of the Transferee Company:

“5. To carry on the business of recycling, refurbishing, reconditioning,
fabricating, treating, processing and re-processing, as well as dealing in,
distributing, buying, selling, trading, supplying, importing, exporting,
storing, stocking, charging, re-charging and re-storing all types of batteries,
including but not limited to storage batteries, dry batteries, button batteries,
solar power batteries and any other batteries, together with their
components, parts, ingredients, substances, systems, consumables,
accessories and fittings and to undertake all acts, matters and things
incidental or conducive to the attainment of the aforesaid objects.”

“6. To carry on the business of recycling, reconditioning, fabricating, dealing,
processing/ re-processing of various types of metal scraps including copper,
lithium Ion recycling, reclamation of rubber scraps, plastic scraps such as
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Polyethylene Terephthalate (PETE or PET), High Density Polyethylene
(HDPE), Polyvinyl Chloride (PVC), Low-Density Polyethylene (LDPE),
Polypropylene (PP), Polystyrene (PS) and scraps of all kinds in different
forms and articles.”

20.2 For the purpose of the amendment in the Memorandum of Association of the

20.3

21.

21.1

For POCL ENTERPRISES LTD.

Transferee Company as provided in Clause 20.1, the consent and approval
given by the members of the Transferee Company to this Scheme pursuant to
Section 232 of the Companies Act, 2013 and any other applicable provisions
of the Companies Act, 2013 shall be deemed to be sufficient and no further
resolution of members of the Transferee Company as required under the
applicable provisions of the Companies Act, 2013 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 Section 232 of the Act and
any other applicable provisions of the Companies Act, 2013, 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
Companies Act, 2013.

The Transferee Company shall file with the Registrar of Companies, all
requisite forms and complete the compliance and procedural requirements
under the Companies Act, 2013, if any.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the coming into effect of this Scheme, the Transferor Company shall
stand dissolved without winding-up and without any further act or deed.

\ For PLANETFIRST GREEN PRIVATE LIMITED
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22.

22.1

22.2

23.

23.1

23.2

PART III
GENERAL TERMS & CONDITIONS
TAX NEUTRALITY

This Scheme has been drawn up to comply with the conditions relating to
"Amalgamation" as specified under the income-tax laws, specifically Section
2(1B) of the IT Act, which provides for the following:

(a) all the property of the amalgamating company immediately before the
Amalgamation becomes the property of the amalgamated company by
virtue of the Amalgamation;

(b) all the liabilities of the amalgamating company immediately before the
Amalgamation become the liabilities of the amalgamated company by
virtue of the Amalgamation;

(c) shareholders holding not less than three-fourths (3/4th) in value of the
shares in the amalgamating company (other than shares already held
therein immediately before the Amalgamation by, or by a nominee for,
the amalgamated company or its subsidiary) become shareholders of the
amalgamated company by virtue of the Amalgamation.

If any terms or provisions of the Scheme are found to be or interpreted to be
inconsistent with any of the said provisions at a later date, whether as a result
of any amendment of law or any judicial or executive interpretation or for any
other reason whatsoever, the Scheme shall then stand modified to the extent
determined necessary to comply with the said provisions. Such modification
will however not affect other parts of this Scheme.

DECLARATION OF DIVIDEND

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

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 member of the Transferor Company or
Transferee Company to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely at the discretion of the Board of the
Transferor Company or Transferee Company and subject, wherever necessary,
to the approval of the shareholders of the Transferor Company or Transferee
Company.

For POCALENTERPRISES LTR. cor PLANETFIRST GREEN PRIVATE LIMITED
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24.

24.1

25.

25.1

25.2

For POCL NTERPRISE({1

SAVING OF CONCLUDED TRANSACTIONS

The vesting of the Undertaking of the Transferor Company as above and the
continuance of contracts or proceedings by or against the Transferor Company
shall not affect any transaction or contracts or proceedings already concluded
on or after the Appointed Date till the Effective Date in accordance with this
Scheme, to the end and intent that the Transferee Company accepts and
adopts 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.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the date of approval of the Board of the Companies 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(s).

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

(@) 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 estates,
assets, rights, title, interest, authorities, contracts, investments and
strategic decisions for and on account of, and in trust for the Transferee
Company and shall not (without the prior written consent of the Transferee
Company) alienate, charge, mortgage, encumber or otherwise deal with or
dispose of any of its units/undertakings or any part thereof except
pursuant to any pre-existing obligation undertaken by the Transferor
Company prior to the Appointed Date;

(b) 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 to be the profits
or income, Taxes or losses, as the case may be, of the Transferee Company;

{c) All debts, loans raised and used, 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;
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(d) any of the rights, powers, authorities or privileges exercised by the
Transferor Company shall be deemed to have been exercised by the
Transferor Company for and on behalf of, and in trust for and as an agent
of the Transferee Company. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by the Transferor
Company shall be deemed to have been undertaken for and on behalf of
and as an agent for the Transferee Company; and

(e) all Taxes (including, without limitation, income tax, minimum alternate
tax, tax deducted at source, tax collected at source, goods and services tax,
customs duty etc.,) paid or payable by the Transferor Company in respect
of the operations and/or the profits of the Transferor Company before the
Appointed Date, shall be on account of the Transferor Company and, in so
far as it relates to the tax payment (including, without limitation, income
Tax, minimum alternate tax, tax deducted at source, goods and services
tax, customs duty etc.,), whether by way of deduction at source, advance
Tax or otherwise howsoever, by the Transferor Company in respect of the
profits or activities or operation of the Transferor Company with effect from
the Appointed Date, the same shall be deemed to be the corresponding item
paid by the Transferee Company, and, shall, in all proceedings, be dealt
with accordingly.

25.3 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.

25.4 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 records 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 Sections 230 to 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
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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.

26. APPLICATION TO TRIBUNAL

26.1 The Companies shall, with all reasonable dispatch, make and file applications/
petitions under Sections 230 to 232 and other applicable provisions of the Act
to the NCLT for sanctioning the Scheme, and for dissolution of the Transferor
Company without being wound-up.

27. MODIFICATION OR AMENDMENTS TO THE SCHEME

27.1 The Transferee Company and the Transferor Company by their respective Board
(including Committees of Board) or any person(s) duly authorised by the
Board, may consent to any modifications or amendments to the Scheme and
without prejudice to the generality of the foregoing, any modification to the
Scheme involving withdrawal of any Party to the Scheme at any time and for
any reason whatsoever, or to any conditions or limitations that the Tribunal,
Stock Exchange, SEBI or any Appropriate Authority(ies) may deem fit to direct
or impose or which may otherwise be considered necessary, desirable or
appropriate by both of them (i.e., the Boards of the Companies (including
Committees of Board) or any person(s) authorised by them) and solve all
difficulties that may arise for carrying out the Scheme and do all acts, deeds
and things necessary for putting the Scheme into effect.

27.2 For the purpose of giving effect to this Scheme or to any modification thereof,
the Companies, by their respective Board (including Committees of Board) or
any person(s) authorised by them, may give and are jointly authorised to give
such directions including directions for settling any question of doubt or
difficulty that may arise and such determination or directions, as the case may
be, shall be binding on Companies, in the same manner as if the same were
specifically incorporated in this Scheme.

28. NON-RECEIPT OF APPROVALS AND REVOCATION/ WITHDRAWAL OF
THIS SCHEME

28.1 The Board of Directors of the Transferor Company and the Transferee
Company shall be entitled to revoke, cancel, withdraw and declare this Scheme
to be of no effect at any stage, but before the Effective Date, and where
applicable re-file, at any stage, in case of the following:

(@) non-receipt of consents, no-objection letters, approvals from the lenders,
customers, vendors, Stock Exchange in accordance with the SEBI LODR
and SEBI Master Circular in respect of the Scheme (prior to filing the
Scheme with the Tribunal);

ISES LTD
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(b) the Scheme not being agreed to by the respective requisite majorities
under the Act and the SEBI Master Circular;

(c) this Scheme is not approved by the NCLT or if any other consents,
approvals, permissions, resolutions, agreements, sanctions and
conditions required for giving effect to this Scheme are not received or
delayed;

(d) any condition or modification imposed by the NCLT is not acceptable;

(e) the coming into effect of this Scheme in terms of the provisions hereof or
filing of the drawn-up order(s) with any Appropriate Authority could have
adverse implication on the Transferor Company and/or the Transferee
Company; or

(f) for any other reason whatsoever,

- and do all such acts, deeds and things as they may deem necessary and
desirable in connection therewith and incidental thereto.

28.2 Upon revocation, cancellation or withdrawal, this Scheme shall stand revoked,
cancelled or withdrawn and be of no effect and in that event, no rights and
liabilities whatsoever shall accrue to or be incurred inter-se between the
Transferor Company and the Transferee Company 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 in
accordance with the Applicable Law and in such case, each party shall bear
its own costs, unless otherwise mutually agreed.

29. CONDITIONS PRECEDENT TO EFFECTIVENESS OF THE SCHEME

29.1 Unless otherwise decided by the Boards of the Companies, the effectiveness
of the Scheme shall be conditional upon and subject to:

(a) Obtaining No objection letter(s), approvals, consents from lenders, the
Stock Exchange in relation to the Scheme under Regulation 37 of SEBI
LODR and SEBI Master Circular;

(b) Approval of the Scheme by the requisite majority in number and value of
such classes of persons including the respective shareholders and /or
creditors of the Transferee Company and / or Transferor Company,
passed through postal ballot/e-voting as applicable, wherever required
under the Act, SEBI Master Circular or as may be directed by the
Tribunal;

() Obtaining the sanction of the Tribunal under Sections 230 to 232 and
other applicable provisions of the Act;

(d) Fulfilment of any compliance(s), condition(s) etc., if any, stipulated by the

Stock Exchange and/or any other Appropriate Authority prior to
effectiveness of this Scheme;
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() The certified copy of the order of the Tribunal under Sections 230 to 232
and other applicable provisions of the Act sanctioning the Scheme being
filed with the Registrar of Companies by the Transferor Company and the
Transferee Company.

29.2 If and when this Scheme comes into effect upon the satisfaction (or waiver, as
the case may be) of the conditions mentioned in Clause 29.1 above, such date
being the Effective Date, it shall be deemed to have taken effect from the
Appointed Date.

30. COSTS, CHARGES AND EXPENSES

30.1 All costs, charges, Taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of or incurred in carrying out
and implementing this Scheme and matters incidental thereto, (including
stamp duty and any registration fee) shall be borne as mutually agreed by the
Transferee Company and the Transferor Company.

31. MISCELLANEOUS

31.1 On the approval of the Scheme by the respective shareholders of the
Companies pursuant to Section 230 of the Act, it shall be deemed that the
said shareholders have also accorded all relevant consents under any other
provisions of the Act, including Sections 4, 13, 14, 18, 42, 61, 62 and 64 of
the Act, to the extent the same may be considered applicable.

32. SEVERABILITY

32.1 If any part of this Scheme is held invalid, ruled non-permissible by NCLT, or
becomes unenforceable for any reason, whether under present or future laws,
then it is the intention of both the Companies, that such part of the Scheme
shall be severable from the remainder of this Scheme and this Scheme shall
not be affected thereby, unless the deletion of such part of the Scheme shall
causes this Scheme to become materially adverse to either the Transferee
Company or the Transferor Company, in which case the Transferor Company
and the Transferee Company shall attempt to bring about a modification in
this Scheme, as will best preserve for the parties the benefits and obligations
of this Scheme, including but not limited to such part of the Scheme.

33. RESIDUAL PROVISIONS
33.1 The Scheme does not contain or provide for any compromise with the creditors
of the Transferor Company and the Transferee Company. Further, the Scheme

has not been drawn to accommodate any corporate debt restructuring.

===End of Scheme of Amalgamation===
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