I SCHEME OF ARRANGEMENT

BETWEEN

ADISHWAR TRADE LINK PRIVATE LI,
{(Transferor Company 1) f

AND

ASTRA VINIMAY PRIVATE LIMITED _—
{Transferor Company 2) 5

AND

BARDEN AGENCIES PRIVATE LIMI .
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L. KASAUTI DEALTRADE PRIVATE LIMI'H
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AND
LUMINO ELECTRICAL INDUSTRIES PRIVATE LIMITED (FOR

LASER ELECTRICAL INDUSTRIES PRIVAT £
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LIFELINE COMMOTRADE PRIVATE LIMITED
{Transferor Company 10}

AND

REGAL FINANCIAL ADVISORY PRIVATE LIMITE
( Transferor Company 11)

AND

EU al btﬂ}m SANATAN VINIMAY PRIVATE LIMITED
{Transferor Company 12)

AND

AND

LUMINO INDUSTRIES LIMITED ;
(Transferee Company/ Demerged Companyjf <
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LASER POWER & INFRA PRIVATE LIMITED/S .
(Resulting Company 1) S

AND

AND

FOR

VYAPAAR PVT LTD, JALSAGAR SALES AGENCY PVT LTD, JBLD TRADING PVT LTD,
KASAUTI DEALTRADE PVT LTD, LUMINO ELECTRICAL INDUSTRIES PRIVATE
LIMITED, LIFELINE COMMOTRADE PRIVATE LIMITED, REGAL FINANCIAL
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VYAPAAR PRIVATE LIMITED AND WELKON GOODS PVT LTD (TRANSFEROR
COMPANIES)

WITH

LUMINO INDUSTRIES LIMITED (TRANSFEREE W\,NV}
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AND = C L
'»{\ 45\3;95}-&-” “L%
DEMERGER OF NED™ A
S

EPC & MANUFACTURING DIVISION OF LUMINO | E!,TET
(DEMERGED COMPANY) INTO LASER POWER & INFR
(RESULTING COMPANY

LIMITED

AND

REAL ESTATE DIVISION OF LUMINO INDUSTRES LIMITED (DEMERGED
COMPANY) INTO LUMINO POWER INFRASTRUCTURE PRIVATE LIMITED
(RESULTING COMPANY 2)




A, DESCRIPTION OF COMPANIES

a) Adishwar Trade Link Private Limited (ATLPL). is a private company limited by shares,
incorporated in the year 2004 (CIN- US1900WB2004PTC099531) under the provisions of
Companies Act. 1956 and a Company within the meaning of the Companies Act, 2013
having its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main

Road, Kolkata -700107,

b) Astra Vinimay Private Limited (AVPL). is a private company limited by shares.
incorporated in the year 2010 (CIN- U51909WB2010PTC148117) under the provisions of

Companies Act, 1956 and a Company within the meaning of the Companies Act, 2013

having its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main

v A Road, Kolkata -700107,
DiEws
3 ’ ¢} Barden Agencies Privaie Limited (BAPL), is a privale company limited by shares,

incorporated in the year 2010 (CIN-US1101WB2010PTC148261) under the provisions of
Companies Act. 1956 and a Company within the meaning of the Companies Act, 2013 /
having its registered office at Unit No-12/4. Merlin Acropolis 1858/1, Rajdanga Main 7" 2
A Lo v "Road, Kolkata -700107. '1'?

d) DRP Trading & Investments Private Limited (DTIPL), is a private company limited by A
shares, incorporated in the year 1992 (CIN-UG7120WB1992PTC056195) under the
provisions of Companies Act, 1956 and a Company within the meaning of the Companies
Act, 2013 having its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga
Main Road, Kolkata -700107. The company is a Non-Banking Financial Company (NBF

l registered with the Reserve Bank of India.

| \ ﬂ‘j E‘L *
N\ }{-Ll - J ol e} Embassy Vyapaar Private Limited (EVPL), is a private company limited by shares,
< r AL : incorporated in the year 2007 (CIN-US1909WB2007PTC1 19092} under the provisions of

fCompanies Act, 195F and a Company within the meaning of the Companies Act, 2013
J.'L“—h;&%m registered| office at Unit No-12/4. Merlin Acropolis 1858/1, Rajdanga Main

Road, Kolkata -700107.




Road. Kolkata -700107. The company is a Non-Banking Financial Company (NBFC)

registered with the Reserve Bank of India.

g) JBLD Trading Private Limited (JTPL), is a private company limited by shares,
incorparated in the year 2008 (CIN-US1909WDB2008PTC 127889) under the provisions of
Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 having
its registered office st Unit No-12/4. Merlin Acropolis 1858/1, Rajdanga Main Road,
Kolkata- 700107,

Kasauti Dealtrade Private Limited (KDPL). is a privale company limited by shares, !
incorporated in the vear 2000 (CIN-UST101WB2010PTC143823) under the provisions af |
Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 having
its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road,

) p‘iﬁ)ﬁ Kolkata- 700107,

i) Lumino Electrical Industries Private Limited (LEIPL) formerly known as Laser
Electrical Industries Private Limited. is a private company limited by shares, incorporated
in the year 1997 (CIN-U14200WB1997PTC085933) under the provisions of Companies

Act, 1956 and a Company within the meaning of Companies Act, 2013 having its registered
office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700107,

i} Lifeline Commotrade Private Limited (LCPL). is a private company limited by shares,
incorporated in the yvear 2008 (CIN-US1109WB2008PTC126675) under the provisions of
Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 havin
its registered office at Unit No-12/4. Merlin Acropolis 1858/1, Rajdanga Main Roa
Kolkata- 700107,

shares, incorporated in the year 2007 (CIN-U74120WB2007PTC119463) under the
provisions of Companies Act, 1956 and a Company within the meaning of Companies Act,
2013 having its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main
Road. Kolkata- 700107,
]
I) Sanatan Vinimay Private Limited (SAVPL), is a private company limited by shares 1
incorporated in the year 2005 (CIN-UST109WB2005PTC102428) under the provisions of 1
Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 havingpw_
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its registered office at Unit No-12/4, Merlin Acropolis 1838/1. Rajdanga Main Road,
Kolkata- 700107,

m) Sigma Vyapaar Private Limited (SVPL). is a private company limited by shares
incorporated in the yvear 2008 (CIN-US1109WB2008PTC121837) under the provisions of

Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 having

its registered office at Unit No-12/4, Merlin Acropolis 1838/1, Rajdanga Main Road,
Kolkata- 700107,

Welkon Goods Private Limited (WGFPL). is a private company limited by shares
incorporated in the year 2005 (CTN-US1109WB2005PTC105654) under the provisions of
Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 having
its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road,
Kolkata- 700107,

Laser Power & Infra Private Limited (LPIPL) (Resulting Company 1), is private
company limited by shares incorporated in 1988 (CIN-U14220WB1988PTC043591) under
the provisions of Companies Act, 1956 and a Company within the meaning of Companies
Act, 2013 having its registered office at 4A, Pallock Street 3" Floor, Kolkata- 700001 is
engaged fnier alia in the business of manufacture of conductor. cables, wire and is also

engaged in Rural Electrification EPC Projects and Solar Power Projects in India.

Lumino Power Infrastructure Private Limited (Resulting Company 2) is private

Main Rwam—?ﬂﬂ 1O,
]

q) Lumino Industries Limited (LIL) (Transferee Company / Demerged Company), is an

unlisted public company limited by shares incorporated in 2005 (CIN-
U14293WB2005PLC102556) under the provisions of Companies Act. 1956 and a

Company within the meaning of Companies Act, 2013 having its registered office at Unit

No-12/4, Merlin Acropolis 1858/1 Rajdanga Main Road, Kolkata-700107 is engaged inter

alia in manufacturing and supply of all types of conductors and executing turnkey projects




B. RATIONALF FOR THE SCHEME

|, The Transferor Company | to Transferor Company 14 (collectively hereinalter referred to
as “Transferor Companies™), the Transferee Company and the Resulting Companies are
under common management and control and are part of the same family group i.e “Goel
Cirpup™.

The proposed Scheme of Arrangement will result in simplification and streamlining of the
shareholding structure of the 'Transferee Company and Resulting Companies by elimination
of shareholding tiers and simplification of shareholding into a clear structure. The
Applicant Companies are closely held family companies and the restructuring of these
companies would ensure simplification of group ownership by eliminating the crossholding
of investments in group companies.

The amalgamation of the Transferor Companies with the Transferee Company would help
in the Consolidation of business which will lead to reflection of true net worth of the
combined business for the stakeholders in the financial statements and enhancement of net
waorth of the combined business leading 1o enhancement in earnings and cash flow of the
business.

The amalgamation shall also result in simplification of the Group structure and alignment
of group business and consolidation of the group companies in one entity thereby resulting
in rationalising and standardisation of the business process. economies of scale, reduction
in overheads, administrative, managerial and other expenditure, organizational efficiency
and oprimal utilization of resources which would be beneficial for all members and other
stakeholders.

Lumino Industries Limited (“Demerged Company™) is proposing to demerge EPC &
Manufacturing (Tamil Nadu & Assam) Division (Demerged Undertaking 1) fas defined
below), and Real Estate Division (Demerged Undertaking 2) (as defimed below). Both the
Demerged Undertaking 1 and Demerged Undertaking 2 have their own strengths and
dynamics and it is being felt that each of the undertakings has the potential of being
developed into a parallel. scalable, and independently profitable business but requires
focused management and long term business plan, Thus, the management is contemplating
ihe segregation of the Demerged Undertakings.

¢ ‘Resulting Company 17 has vast experience as manufacturer of Cables and has supplied
to major State Power Ultilities. The Resulting Company is also in the business of exporting
cables. The demerger of the EPC & Manufacturing Division, in relation to the operations
carried out in the states of Tamil Nadu & Assam, (Demerged Undertaking 1) into the
‘Resulling Company 17 is a strategic fit for serving existing market and for catering fo
additional volume linked to new consumers since the business of the ‘Resulting Company
17 is similar to the business of the *Demerged Undertaking 1°. The demerger shall unlock
the true value of each of the business verticals, achieve prosperity and align with the
business model of the ‘Resulting Company 17, This will also lead to synergies in
operational and Jogistics alignment leading to cconomies ol scale for the ‘Resulting
Company 17 and creation of sectoral efficiencies and benefitting shareholders as well as

pptimization of operation and capital expenditure.
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The demerger of the Real Estate Division {Demerged Undertaking 2) into the “Resulling
Company 2" would enable consolidation of real estate business and investments/ loans &
advances to entities engaged in real estate business into one single Entity, The proposed
demerger of real estate division is also expected to provide an absolute focus on
Infrastructure business and make it a pure-play real estate business Company. It shall
provide an impetus to the financials and make a strong case of improved credit profile.

The proposed Scheme of Arrangement will enable these Companies to combine their
managerial and operating strength, to build a wider capital and financial base and to
pramote and secure overall growth of their businesses,

The said Scheme of Arrangement will contribute in fulfilling and furthering the objects of
these Companies. It will strengthen, consolidate, and stabilize the business of these
Companies and will facilitate further expansion and growth of their business. The Resulting
Company and the Transteree Company will be able to participate more vigorously and
profitably in the competitive market scenario.

. This Scheme also provides for various other matters consequential or related thereto and

otherwise integrally connect therewith.




C. PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the ollowing parts —

» Part | —of the Scheme deals with definitions and interpretations and sets out the share
capital of all the Companies which are parties to this Scheme.

o Part [l —of the Scheme deals with the merger of the Transferor Company 1 ta 14 with
the Transferee Company with elTeet from the appointed date.

*  Part [11 - Demerger of the EPC & Manufacturing division of Demerged Company with
the Resulting Company | with effect from the Appointed Date.

o Part IV — Demerger of the Real Cstate Division of Demerged Company with the
Resulting Company 2 with effect from Appointed date.

s Part V —deals with general terms and conditions applicable to this Composite Scheme




Part 1 - DEFINITIONS, DATE OF TAKING EFFECT AND SHARE CAPITAL

1. Definitions
[n this Scheme, unless repugnant 1o the meaning or context thereof, the below outlined expressions
shall have the following meanings:

1. *Act” shall mean (a) the Companies Act, 1956, as amended from time to time, for the time
being in force: and’ or (b} the Companies Act, 2013, as the case may be including any
statutory modification or re-enactment thereof for the time being in force; the terms “Act™
and “section” shall be construed accordingly,

1.2,  *Applicable Law" means the Act, and as appropriate, includes any statute, law, regulation,
ordinance, rule, judgment, order, decree, bye-law, clearance, directive, guideline, policy,

 ancloy requirement, notifications and clarifications or other Governmental instruction or

F fips ~. O administration having the force of law of any of the foregoing, by any Governmental

b '“ f v@ ! { ; authority having jurisdiction over the matter in question, or mandatory standards as may be
et R bl applicable from time to time. i
ALY |
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\‘\.,_'f r;,;-.,'p.'_‘-f'frj‘ 1.3, *“Appointed Date” means the date from which this Scheme becomes operative, viz., the 1#
S day of April, 2019 or such other date as the NCLT or such authority having powers 1o

sanction the Scheme under the applicable law, may direct.

It is clarified that the Scheme with the said Appointed Date shall not be prejudicial to the
public interest. Further the Transferee Company i.e. Lumino Industries Limited shall be
adopting Ind AS and for the ease of accounting and transitioning to Ind AS purposes the

appointed date is fixed as above.

1.4, “Board of Directors™ in relation to the Transferor Companies and/or or the Transferee
Company, as the case may be. shall, unless it is repugnant to the context or otherwise,
include a Committee of Directors or any person authorised by the Board of Directors or such
Committee of Directors,

“Clause™ means a clause in this Scheme.

the order of the NCLT sanctioning the Scheme is filed with the Registrar of Companies b
the Transferor and the Transferee Company, as may be applicable.

References in this Scheme of the date of *‘coming into effect of this Scheme’ or *this Scheme
becoming effective” or ‘upon this Scheme becoming effective” or ‘effectiveness of this
cheme” shall meangthe Closing/ Effective Date.
AA (
“Demerged Company™ “Transferee Company™ means Lumino Industries Limited
(LIL), is an unlisted public company limited by shares incorporated in 2005 (CIN-
U14203WB2005PLC102556) under the provisions of Companies Act, 1956 and a Company
within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4, R
Merlin Acropolis 1858/1 Rajdanga Main Road, Kolkata-700107.

: ; e
“Demerged Undertaking 17" means EPC & Manufacturing (Tamil Nadu & Assam) division \g
heing transterred tothe “Resulting Company 17 ander this Sehema oma going eomeern hasis




inclusive of but not limited to all assets (moveable or immovable, tangible or intangible)
| including any rights attached thereto or any right of similar nature, records, the operations,
' licenses, deferred tax asset, tax credits (including service tax and goods and service lax
credit), the liabilities and obligations related to EPC & Manufacturing (Tamil Nadu &
Assam) Division. It shall include any personnel. intellectual property rights including rights
registered for EPC & Manufacturing (Tamil Nadu & Assam) undertaking. or such other
rights or tangible or intangible properties belonging to, or forming part of, or relating or |
appertaining or attributable to the divisions identified as the EPC & Manufacturing (Tamil I
Madu & Assam) Division undertaking of the Demerged Company and includes investments
in the Resolting Company1. For the purpose of this Scheme, it is clarified that liabilities
pertaining to the *Demerged Undertaking 17 of the Demerged Company shall include:

() The liabilities, which arise oul of the activities or operations of the ‘Demerged
Undertaking 1" of the Demerged Company.

= A (i} Specific loans and! or other financing facilities raised, incurred and / or utilised
'},J( Gi‘rlﬂ solely for the activities or operations of the ‘Demerged Undertaking 17 of the
¢ : Demerged Company.

relatable to the Remaining Business of the Demerged Company, being the amounts
of general or multipurpose borrowings. if any of the Demerged Company, allocated .
to the ‘Demerged Undertaking 17 of the Demerged Company. |

(i} Liabilities other than those referred to sub-clause (i) and (ii) above, and not directly

1.10. “Demerged Undertaking 2" means Real Estate Business undertaking being transferred to
the ‘Resulting Company 2° under this Scheme on a going concern basis inclusive of but not
limited to all assets (moveable or immovable, tangible or intangible) including any righis
attached thereto or any right of similar nature, investments in and loans and advances to
companies engaged in real estate business, records, the operations. licenses. deferred tax
asset, tax credits (including service tax and goods and service tax credit), the liabilities and
obligations related to Real Estate Business undertaking. It shall include any personnel,
intellectual property rights including rights registered for Real Estate Business undertaking,
or such other rights or tangible or intangible properties belonging to, or forming part of. or
relating or appertaining or attributable to the divisions identified as the Real Estate Business
undertaking of the Demerged Company. For the purpose of this Scheme, it is clarified tha
liabilities pertaining to the ‘Demerged Undertaking 2° of the Demerged Company shal
include:

C (i} The liabilities, which arise out of the activities or operations of the *Demerged
k Undertaking 2" of the Demerged Company.

(ii) Specific loans and/ or other financing facilities raised, incurred and / or utilise
solely for the activities or operalions of the ‘Demerged Undertaking 2" of the
Demerged Company.

{iii}  Liabilities other than those referred to sub-clause (i) and (ii) above, and not directly
relatable to the Remaining Business of the Demerged Company, being the amounts
of general or multipurpose borrowings, iFany of the Demerged Company, allci?w

lo the *Demerged Undertaking 27 of the Demerged Company.
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/l . cables, wire and also in Rural Electrification EPC Projects and Solar Power Projects.
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“PDemerged Undertakings™ means collectively the EPC & Manufacturing Division and
Real Estate Division of the Demerged Company.

“Governmental Authority™ means any applicable Central. State or local Government,
legislative body, regulatory or administrative authority, agency or commission or any courl,
tribunal, board, bureau or instrumentality thereol or arbitration or arbitral body having
jurisdiction over the territory of India.

SNCLT" or “Tribunal® means the Hon ble National Company Law Tribunal under the
Companies Act, 2013

“Pari™ means a pari of this Scheme ;
“Party” means a party 1o this Scheme and *“Parties” shall be construed accordingly.
“Permits” means all consents, licenses, permits, permissions, authorisations, rights,

clarifications, approvals, clearances. conformations, declaration, waivers, exemptions,
registrations, filings, whether governmental, statutory, regulatory under Applicable law.

“Record Date 1" means the date (o be fixed by the Board of Directors of the Transferee
Company for determining names of the sharcholders of the Transferor Companies, who shall
be entitled to shares of the Transferee Company upon coming into effect of this Scheme.

“Record Date 2" means the date to be fixed by the Board of Directors of the Demerged
Company in consultation with the ‘Resulting Company 1° for the purpose of determining
the shareholders of the Demerged Company to whom shares of the *Resulting Company 1
shall be allotted pursuant to demerger under this Scheme.

“Record Date 3" means the date to be fixed by the Board of Directors of the Demerged
Company in consultation with the ‘Resulting Company 2" for the purpose of determining
the shareholders of the Demerged Company to whom shares of the ‘Resulting Company 27
shall be allotted pursuant to demerger under this Scheme.

“Resulting Company 17 means Laser Power & Infra Private Limited (LPIPL), is
private company limited by shares incorporated in 1988 (CIN-U14220WB 1988PTC043551)
under the provisions of Companies Act, 1956 and a Company within the meaning of
Companies Act, 2013 having its registered office at 4A, Pollock Street 3rd Floor, Kolkata-
700001 is engaged globally inter alia in the business of manufacture and sale of conductor,

CC;I\:IEEF 2" means Lumino Power Infrastructure Private Limited, is
private limited company by shares incorporated in 2010 (CIN-U40105WB2010PTC151600)
under the provisions of Companies Act, 1956 and a Company within the meaning of
Companies Act, 2013 having its registered office al Unit No-12/4, Merlin Acropolis 1858/1
Rajdanga Main Road, Kolkata-700107,

1

“Resulting Companies” means collectively the Resulting Company 1 and Resulting
Company 2.

“Scheme of Arrangement” or “This Scheme” or “The Scheme” or “Scheme™ means this “1 B‘ M }-EJI
scheme of arrangement, in its present form or with any modification(s) as appruvml#?ﬁ\k Py




imposed by the NCLT or any other authority as may be authorised for approval of the
Scheme.

.24, “Transferor Company 1" means Adishwar Trade Link Private Limited (ATLPL). is a
privale company limited by shares; incorporaied in  the year 2004 (CIN-
US1900WB2004PTCH9953 1) under the provisions of Companies Acl, 1956 and a Company
within the meaning of the Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata -700107.

“Transferor Company 2" means Astra Vinimay Private Limited (AVPL), is a privaie
company  limited by  shares, incorporated in  the wear 2010  (CIN-
US1909WB2010PTC148117) under the provisions of Companies Act, 1956 and a Company
within the meaning of the Companies Act, 2013 having its registerad office al Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata -700107.

“Transferor Company 3" means Barden Agencies Private Limited (BAPL). is a private
company  limited by shares, incorporated in  the wyear 2010 (CIN-
USTIH WB2010PTC148261) under the provisions of Companies Act, 1956 and a Company
within the meaning of the Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata -700107.

“Transferor Company 4” means DRP Trading & Investments Private Limited
(DTIPL), is a private company limited by shares, incorporated in the year 1992 (CIN-
UGT120WRB 1992PTC056195) under the provisions of Companies Act, 1956 and a Company
within the meaning of the Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1. Rajdanga Main Road, Kolkata 700107,

“Transferor Company 5" means Embassy Vyapaar Private Limited (EVPL), is a
private company limited by shares, incorporated in the year 2007 (CIN-
US1909WB2007PTC119092) under the provisions of Companies Act, 1956 and a Company
within the meaning of the Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata -700107.

“Transferor Company 6” means Jalsagar Sales Agency Private Limited (JSAPL), is a
private. company limited by shares. incorporated in the year 1995 (CIN-
US1909WN1995PTCO70180) under the provisions of Companies Act. 1956 and a Company
within the meaning of the Companies Act, 2013 having its registered office at Unit No-12/4
« Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata -700107.
',[‘U\ ﬁ_b AN C
0. “Transferor Company 7" means JBLD Trading Private Limited (JTPL), is a privan;
company limited by shares, incorporated in the year 2008 (CIN-
US1909WB2008PTC127889) under the provisions of Companies Act, 1956 and a Company
within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road. Kolkata- 700107,

“Transferor Company 8" means Kasauti Dealtrade Private Limited (KDPL), is a
privale  company limited by shares, incorporated in the wyear 2010 (CIN-

within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4
Merlin Acropolis 1858/, Rajdanga Main Road. Kolkata- 700107, __:

USTT01WB2010PTC143823) under the provisions of Companies Act, 1956 and a Company c
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.32, “Transferor Company 9 means Lumino Electrical Industries Private Limited
(LEIPL) (formerly known as Laser Electrical Industries Private Limited). is a private
company limited by shares. incorporated in  the  year 1997 (CIN-
LIT4200WEB1997PTC085933) under the provisions of Companies Act, 1956 and a Company
within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road. Kolkata- 700107,

“Transferor Company 10" means Lifeline Commotrade Private Limited (LCPL), is a
private company limited by shares, incorporated in the year 2008 (CIN-
US1109WB2008PTC126675) under the provisions of Companies Act, 1956 and a Company
within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road. Kolkata- 700107,

“Transferor Company 11% means Regal Finaneial Advisory Private Limited (RFAPL),
is a private company limited by shares, incorporated in the wyear 2007 (CIN-
74 120WB2007PTC1 19463) under the provisions of Companies Act, 1956 and a Company
within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700107,

“Transferor Company 12" means Sanatan Vinimay Private Limited (SAVPL), is a
private company limited by shares incorporated in the wyear 2005 (CIN-

MSI 109WB2005PTC102428) under the provisions of Companies Act, 1956 and a Company
s within the meaning of Companies Act. 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1. Rajdanga Main Road. Kolkata- 700107,

1.36, “Transferor Company 13" means Sigma Vyapaar Private Limited (SVPL), is a private
company limited by shares incorporated in the year 2008  (CIN-
USTIO"OWB2008PTCI21837) under the provisions of Companies Act, 1956 and a
Company within the meaning of Companies Act, 2013 having its registered office at Unit
MNo-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700107,

1.37. “Transferor Company 14" means Welkon Goods Private Limited (WGPL). is a private
company limited by shares incorporated in the year 2005 (CIN-

STIO9WB2005PTC105654) under the provisions of Companies Act, 1956 and a Company
within the meaning of Companies Act, 2013 having its registered office at Unit No-12/4,
Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700107,

1.38. “Transferor Companies™ means collectively all the Transferor Company 1 to Transfero
/L{A:}mpan} 14,
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business of the Transferor Companies as a going concern, im.ludmg without limitation:

all the assets and properties (whether movable or immovable, tangible or intangible,
real or personal. in possession or reversion, corporeal or incorporeal, present, future or
contingent of whatsoever nature) of the Transferor Companies, whether or not recorded
in the books of accounts of the Transferor Companies (including. without limitation,
the frechold and leaschold properties of the Transferor Companies, investments of all
kinds (i.e.. shares; scrips, stocks, bonds, debenture stocks. units or pass through

certificates), furniture, fixtures, machinery, office equipment, computers, fixed assets, /¢
1 '&\-J ‘ I. -




current assets (including, without limitation. all inventories, stock-in-trade or stock-in-
transit, raw materials, minerals extracted, supplies. finished goods. packaging items,
wherever located), cash and bank accounts (including bank balances). contingent rights
or benefits, benefits of any deposits, receivables, advances or deposits paid by or
deemed to have been paid by the Transferor Companies, linancial assets, vehicles,
| rights to use and avail of telephones, telexes, facsimile, email. internet. leased line
connections and installations, wtilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or other interest held in trust,

LA fer
RNy SN ) registrations, contracts. engagements, arrangements of all kKind, privileges and all other
iy VA 2 gag £
= ‘@3\’5—"?%110\ rights, easements, privileges, liberties and advantages of whatsoever nature and where-
\ T iw | so-ever situate belonging to or in the ownership, power or possession and in the control
o /r)jj}'r" of or vested in or granted in favour of or enjoved by the Transferor Companies or in
: ::.;._,_.H‘: connection with or relating to the Transferor Companies and all other interests of
”'FL*'-: 1Cig ;j'\ whatsoever nature belonging to or in the ownership, power. possession or the control
/’/' i 1\"-' of or vested in or granted in favour of or held for the henefit of or enjoved by the
&/ “ \ ‘L Transferor Companies, whether in India or abroad:
i: =1 ' -":_’f'-@. o ?1 G\
"\'::;-‘;‘;L F,{:-f!f (i1} all permissions, approvals, consents, suhs_idius, _privilegf._as. permits, quuta.s.l rights,
'“‘\“—i- gLy claims, entitlements, refunds, registrations (including relating to sales lax, service tax,
excise duty. value added tax, entry tax, octroy, goods and services tax), licenses,

clearances, exemptions, authorizations, no objection certificates. registrations. income
tax benefits and exemptions, indirect tax benefits and exemptions (including, but not
limited 1o credits in respect of income tax. sales tax, service tax, excise duty, value
added tax. turnover tax. goods and services tax. tax credits, tax refunds. tax holidays,
security transaction tax, Minimum Alternative Tax (*MAT") credit, duty entitlement
credit certificates), all other rights, benefits and Liabilities related thereto in connection
with or relating to the Transferor Companies:

(ii1) all contracts, agreements (including but not limited to distribution and supply
agreements, purchase agreements, procurement agreements, service agreements,
customer and vendor contracts, agency agreements, claim settlement agreements,
technology license agreement. trademark license agreement), concessions (of any
nature and any rights therein or thereto or thereunder), memoranda of understanding,
letters of intent, other arrangements, undertakings, deeds. bonds, insurance covers and
claims, clearances and other instruments of whatsoever nature and description, if any,
whether written, oral or otherwise, to which the Transferor Companies is a party to, or
to the benefit of which the Transferor Companies may be eligible:

operations of the Transferor Companies along with any and all goodwill of t

'l/\:, Transferor Companies;

1A
(v) right to any claim not presented or made by the Transferor Companies in respect of

refund of any 1ax, duty. cess or other charge, including any errongous or excess payment
thereof made by the Transferor Companies and any interest thereon, with regard to any
Law made by any Governmental Authority, and in respect of set-off, carry forward of
un-absorbed losses, deferred revenue expenditure, deduction. exemption, rebate,
allowance, amortization benefit, etc. under and in accordance with any Law, whether
in India. or anvwhere outside India;

{vi) all Liabilities, lien, security or Encumbrance in relation thereto, whether in Indian o~
rupees or foreign currency and whether or not provided for in the books of account or /A
disclosed in the balance sheet of the Transferor Companigs: and




(vii} all Employees.

It is intended that the definition of *Undertakings of the Transferor Companies’ under this
- Clause would enable the transfer of all property. assets, rights, duties, licenses, Employees
and Liabilities of the Transferor Companies into the Transferce Company pursuant to this

e Scheme.
e Ll =

L'gh}ﬁl 40, The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
/e repugnant or contrary to the context or meaning hereof, have the same meaning as prescribed
: to them under the Act and other applicable laws, rules, regulations, by-laws, as the case may
be, including any statutory modification or re-enactment thereof, from time to time.

nat have any effect unless retroactive application of such modification or amendment can

I T (D \f_ghl@ﬁ Any statutory modification or amendment to the Act or Applicable Law to the Scheme shall
"~/ beeslablished or is explicit in the Act itself.

For the purpose, of representing and sanctioning of the Scheme the applicable authority shall !
be NCLT, or such other authority as may have powers to sanction the Scheme under the |

Applicable Law.




2. SHARE CAPITAL

2.1, The Share Capital of Adishwar Trade Link Pvt Ltd (Transferor Company 1) as on March
31, 20149 15 as under-

Deseription : INR
Authorised Share Capital
7.70,000 Equity Shares of T10~-Each 77.00.000
f Issued, Subseribed and Paid-up Share Capital
’D ‘léﬁ,,lq 7.54.500 Equity Shares of T10/- Each 75.45.000
|
1! 2.2, The Share Capital of Astra Vinimay Pvt Ltd (Transferor Company 2) as on March 31, 2019
is as under-

Dl g”’lﬁ Description = : INR

Authorised Share Capital

10,000 Equity Shares of T10/- Each 100,000
Issued, Subscribed and Paid-up Share Capital
| 0.000 Equity Shares of 10/~ Each 100,000

3. The Share Capital of Barden Agencies Pvt Ltd (Transferor Company 3) as on March 31,
2009 is as under-

Description . KD INR
Authorised Share Capital

10,000 Equitv Shares of T10/- Each _ 100000
Issued, Subscribed and Paid-up Share Capital

10.000 Equity Shares of ¥10/- Each 1.00.000

2.4.  The Share Capital of DREP Trading Pyt Lid {Transferor Company 4) as on March 31, 2019

WS as under-

Description : S : b 1 1 1 L S
Authorised Share Capita

51.00,000 Eguity Shares of 10/~ Each 5.10,00,000
Issued, Subscribed and Paid-up Share Capital

50.67,988 Equity Shares of ¥10/- Each 5.06,79, 880

The Share Capital of Embassy Vyapaar Pyl Ltd (Transferor Company 5) as on March 31,

b 2019 is as under
o :EJWA.F“

-Dfﬁﬂ'ipﬂﬂn R INR
Authorised Share Capital .
7.70,000 Equity Shares of 10/~ Each 7,700,000

Issued, Subscribed and Paid-up Share Capital
743,300 Equity Shares of T10/- Each T7.435,000




2.6, The Share Capital of Jalsagar Sales Agency Pvt Ltd (Transferor Company 6) as on March

31, 2019 15 a5 under-

| Description

INR

| Authorised Share Capital

3,450,000 Equity Shares of 210/- Fach

34,500,000

| Issued, Subscribed and Paid-up Share Capital

\Q.P-Y P 3.376.500 Equity Shares of 10/~ Each 33.765.000
oy
> @&k . 0] 2.7.  The Share Capital of JBLD Trading Pvt Ltd (Transferor Company 7) as on March 31, 2019
t ¢ : is as under-
4
Description INR
- Authorised Share Capital
250,000 Equity Shares of 210/~ Each 2,500,000
Issued, Subseribed and Paid-up Share Capital
1,330,500

133,050 Equity Shares of 210/- Each

2019 is as under-

2.8.  The Share Capital of Kasauti Dealtrade Pvt Ltd (Transferor Company 8) as on March 31,

B
H_esnrip_ti DT e INR
| Authorised Share Capital
20,000 Equity Shares of 210/- Each 2.00.000
Issued. Subscribed and Paid-up Share Capilal
15,600 Equity Shares of T10/- Each 1,56.000

March 31, 2019 is as under-

' LQ‘EQ The Share Capital of Laser Electrical Industries Pyt Ltd (Transferor Company 9) as on

Pescombon s Shne L e b S e SRR INR
N A uthorised Share Capital
1,015,000 Equity Shares of $10/- Each 10,150,000
Issued, Subscribed and Paid-up Share Capital
1,010,100 Equity Shares of F10/- Each 10.101.000

312019 s as un{B—
A LA

I_ll':'snriptiun 8 e INR
Authorised Share Capita §
| 220,000 Equity Shares of 10/~ Each 2,200,000

Issued, Subscribed and Paid-up Share Capital

2.18,800 Equity Shares of T10/~ Each

2,188,000




v
¥

il 3 2 e

2.11. The Share Capital of Regal Financial Advisory Pvt Ltd (Transferor Company 11) as on
March 31, 2019 is as under-

" Deseription i INR
Authorised Share Capital i
250,000 Equity Shares of 10/~ Each 1. 2,500,000
Issued, Subscribed and Paid-up Share Capital
235,100 Eguity Shares of F10/- Each 2.351.000

2.12. The Share Capital of Sanatan Vinimay Pvt Ltd (Transferor Company 12) as on March 31,
2019 is as under-

Description = i INR
Authorised Share Capital

600,000 Equity Shares of T10/- Each 6,000,000
Issued, Subscribed and Paid-up Share Capital

380,625 Equity Shares of 10/~ Each 5.806,250

2.13. The Share Capital of Sigma Vyapaar Pvt Ltd (Transferor Company 13} as on March 31, i
2019 is as under- =

LN Deseription e - INR
h&fﬁuthorised Share Capital
3,90,000 Equity Shares of 10/- Each 39.00,000
Issued, Subscribed and Paid-up Share Capital
3.87.200 Equity Shares of 10/~ Each 38,72.000

2.14, The Share Capital of Welkon Goods Pvt Ltd (Transferor Company 14)as on March 31, 2019
is as under-

Description it S INR
Authorised Share Capital
240,000 Equity Shares of Z10/- Each 2,400,000
2| Issued, Subscribed and Paid-up Share Capital B |
»,\1 238.000 Equity Shares of 10/- Each 2,380,000 |

1
el
=h

ol

i /"" [
5] ?':"Gf. < \H
\oE )ﬂ A iy ;E.]S. The Share Capital of Laser Power & Infra Private Limited (Resulting Company 1} as on

i Marrih 31, 2019 is as under-

AN
Description : s e i e 101
Authorised Share Capital
8.50,000 Equity Shares of 2100/- Each 85,000,000.00
Issued, Subseribed and Paid-up Share Capital
5,85.231 Equity Shares of 2100/-Each ~

58.523.100.00




L iy 5 7

2.16. The Share Capital of Lumino Power Infrastructure Private Limited (Resulting Company 2)

as on March 31, 2019 is as under-

Deseription. oo o INR
Authorised Share Capltal
100,000 Equity Shares of 210/ Fach 1000000
Issued, Subscribed and Paid-up Share Capital

| 50,000 Equity Shares of 14 Each SO0,000

/f“- \‘\, 2 17. The Share Capital of Lumino Industries Limited (Demerged Company/ Transferee

Company) as on March 31, 2019 is as under-

/ Description

INR
R A Authorised Share Capital
~ cﬁ@?‘; 4,00,00,000 Equity Shares of 210/- Bach 400,000,000
e \.}\ Issued, Subscribed and Paid-up Share Capital

304,425,000

: 3 3.04 42 500 Equity Shares of ¥10/- Each
it -c@?-k hg? L
i ta fo II

P

_"r "“{fﬂ' Subsequent to March 31, 2019, there has been a change in the share capital of Lumino
-\"":4-' " Industries Limited, pursuant to buy back of shares, The share capital post buy back is as

below:
Description e INR
* Authorised Share Capital
4.00.00.000 Equity Shares of 10/~ Each 400,000,000

lssued, Subseribed and Paid-up Share Capital

26.152.500 Equity Shares of 210/~ Each

261,525,000




PART- 11
MERGER OF THE TRANSFEROR COMPANY 1 TO TRANSFEROR COMPANY 14 WITH
THE TRANSFEREE COMPANY.

3. TRANSFER OF UNDERTAKING

3.1, With effect from the opening of business hours of Appointed Date, and subject to the
provisions of this Scheme and pursuant to Section 232 of the Act and Section 2(1B) of the
_ Income-tax Act, 1961, the Transferor Companies shall stand amalgamated with the
) Transferee Company as a going concern and assets, liabilities, contracts. arrangements,
A k: gmhq} employess, permits, licenses, records, approvals, etc. of the Transferor Companies shall,
} v without any further act, instrument or deed, stand transferred to and vested in or be deemed
to have been transferred to and vested in the Transferee Company, or 50 as to become as and
from the Appointed Date, the assets, liabilitics, contracts, arrangements, employees, permits,
licenses, records, approvals, etc. of the Transferee Company by virtue of, and in the manner
provided in this Scheme.

=4

Q02 . .
: . 2. Without prejudice to the generality of the above and to the extent applicable, unless
' otherwise stated herein, with effect from the Appointed Date:

3.2.1 all assets of the Transferor Companies that are movable in nature or are otherwise
l,‘.,.p-""'- capable of being transferred by manual delivery or actual and/ or constructive
o delivery or by paying over or endorsement and/or delivery, the same may be so
transferred and delivered by the Transferor Companies by operation of law without
any further act or execution of an instrument with the intent of vesting such assets

with the Transferee Company as on the appointed date

3.2.2 subject to clause 3.2.3. below, with respect to the assets of the Transferor
Companies, other than those referred to in clause 3.2.1 above, including all rights,
title and interests in the agreements (including agreements for lease or license of the
properties) investments in shares, mutual funds, bonds any other securities, sundry
debtors, outstanding loan and advances, if any, recoverable in cash or kind or for
value to be received, bank balances and deposits. if any. with Government, semi-
Government, local and other authoritics and bodies, customers and other persons,
whether or not the same is held in the name of the Transferor Companies, sha

Transferee Company, with effect from the Appointed Date by operation of law #
transmission, as the case may be, in favour of Transferee Company

immovable property, including accretions and appurtenances), whether or not
included in the books of the Transferor Companies, whether frechold or leasehold
or under a license or permission to use (including but not limited to any other
document of title, rights, interests and easements in relation thereto, and any shares
in cooperative housing societies associated with such immovable property) shall
stand transferred to and be vested in the Transferee Company, as successor to the
Transferor Companies, without any act or deed to be done or executed by the
Transferor Companies, as the case may be and/ or the Transferee Company. It is
clarified that with etfect from the Appointed Date, the Transferce Company shall be
liable to pay the rent and taxes and fulfil all ebligations in relation Lo the immovab




properties and the relevant owners, licensors and lessors in accordance with the
terms of the relevant lease/ license or rent agreements. Further any security deposits
and advance/ prepaid lease/ license fee paid with respect to the immovable property
shall accrue to the Transferee Company:

' 3.2.4  all the brands. trademarks of the Transferor Companies including registered and
i unregistered trademarks along with all rights of commercial nature including
! attached goodwill, title, interest, labels and brand registrations. copyrights

% wrademarks and such other industrial and intellectual property rights of whatsoever
; /.D' k‘ j % nature shall stand transferred to the Transferee Company by operation of law, The
! Transferee Company shall take such actions as may be necessary and permissible to
zet the same transferred and/or registered in the name of the Transferee Company:

3.2.5  all debts, liabilities, duties and obligations (debenture. bonds, notes or other debt

: ; g securities) of the Transferor Companies shall, without any further act, instrument or

(D llL' h"}{ deed be transferred to, and vested in, and/or deemed to have been transferred 1o and

vested in, the Transferee Company, so as to become on and from the Appointed

Date, the debts, liabilities, duties and obligations of the Transferee Company, and

ﬁf{ﬁ%\ its shall not be necessary to obtain consent of any Person who is a party to contract
“i;-:}f O, \ or arrangement by virtue of which such liabilities have arisen in order to give effect _
,J:—T iﬂ?}'b \ ) < to the provisions of this Clause 3;

e/ | . , _
""-',:‘»‘L.‘; Y/ 326 Unless otherwise aj-:?'ecd tor ba‘lwm‘en the Parties, the vesting of all the assefs‘c-f the
= Transferor Companies, as aforesaid, shall be subject to the encumbrances, if any,

over or in respect of any of the assets or any part thereof, provided however that
such encumbrances shall be confined only to the relevant assets of Transferor
Companies or part thereof on or over which they are subsisting on and no such
encumbrances shall extend over or apply to any other asset(s) of the Transferee
Company. Any reference in any security documents or arrangements (to which

Transferee Company shall not be required to create any additional security ove
assets vested under this Scheme for any loans, debentures, deposits or other financia
assistance already availed of/ to be availed of by it, and the encumbrances in respect
of such indebtedness of Transferce Company shall not extend or be deemed to
- extend or apply to the assets so vested; ZapuUs :-‘%_
** 3.2.7 onand from the'Effective Date and till such time that the name of the bank accounts T35 |
of the Transferor Companies has been replaced with that of the Transferce o
Company, the Transferee Company shall be entitled to maintain and operate the
bank accounts of the Transferor Companies in the name of the Transferor :-—:—‘:-i
Companies and for such times as may be determined to be necessary by f.hz;__.;f:f{‘-i GO
Transferee Company. All cheques and other negotiable instruments. payments urd&r'-";}'":-, _
received or presented for encashment which are in the name of the Trmlslbrq!p_!? v
Companies after the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company. if [

presented by the Transferee Company; and
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documents and do all the acts and deeds as may be required, including filing of
necessary particulars and/ or medification(s) of charge, with the concerned RoC or
filing of necessary applications, notices, intimations or letters with the concerned
RoC or filing of necessary applications, notices, intimations or letters with any
Appropriate Authority or Person, to give effect to the above provisions,

! 4. PERMITS

1| / gﬁmﬁq‘l_l. With effect from the Appointed Date. al the permits (including the licenses granted by any
Governmental, statutory or regulatory bodies) held or availed of by, and all rights and
benefits that have accrued 1o, the Transferor Companies, pursuant to the provisions of
Section 232 of the Act, shall without any further act, instrument or deed, be transferred to,
and vest in, or be deemed to have been transferred to, and vested in, and be available to, the
Transferee Company so as to become as and from the Appointed Date, the Permits, estates,
assets, rights. title, interests, and authorities of the Transferee Company and shall remain
valid, effective and enforceable on the same terms and conditions to the extent permissible
in Applicable laws. Upon the Effective Date and until the Permits are transferred, vested,
recorded, effected and/ or perfected, in the record of the Appropriate Authority, in favour of
&/Ille Transferee Company, the Transferee Company is authorised to carry on business in the
name and style of the Transferor Companies, and under the relevant license and/or Permit
and/ or approval, as the case may be, and the Transferee Company shall keep a record and/
or account of such transactions.

LEGAL PROCEEDINGS

5.1.  With effect from the Appointed Date, Transferee Company shall bear the burden and the ,
benefits of any legal or other proceedings initiated by or against Transferor Companies.
Provided however, all legal, administrative and other proceedings of whatsoever nature by
or against Transferor Companies pending in any court or before any authority. judicial,
quasi-judicial or administrative, any adjudicating authority and/or arising after the
Appointed date and relating to Transferor Companies or its respective property. assets,
bp/‘iiahllitiﬁﬂ, duties and obligations shall be continued and/or enforced until the Effective Date

by or against Transferor Companies; and from the Effective Date, shall be continued and
enforced by or against Transferee Company in the same manner and to the same extent as
would or might have been continued and enforced by or against Transferor Companies.

."‘A ny sﬁﬁfml or other proceedings of whatever nature by or against Transfer
Companies be pending. the same shall not abate, be discontinued or in any way
prejudicially affected by reason of the transfer of the Transferor Companies business an
undertakings or of anything contained in this scheme but the proceedings may be continued,
prosecuted and enforced by or against Transferee Company in the same manner and to the
same extent as it would or might have been continued. prosecuted and enforced by or against
Transferor Companies as if this Scheme had not been made.

On occurrence of the Effective Date, all persons that were employed by Transferor
Companies immediately before such date shall become employees of Transferee Company
with the benefit of continuity of service on same terms and conditions as were applicable 1o
such emplovees of Transferor Companies immediately prior to such transfer and without
any break or interruption of service, Transferee Company ungertakes ta continue to abide
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by agreement/settlement, if any. entered into by Transferor Companies with any
union‘employee thereof. With regard to Provident fund, Gratuity fund, Superannuation fund

or any other fund or obligation created or existing for the benefit of such employees of
Transferor Companies upon occurrence of the Effective Date, Transferee Company shall

stand substituted for Transferor Companies shall stand substituted for Transferor .
Companies. for all purposes whatsoever relating to the obligation 10 make contributions to
the said funds in accordance with the provisions of such schemes or funds in the respective
trust deeds or other documents. The existing Provident fund, Graluity fund, Superannuation
fund or obligations, it any, created by Transferor Companies for their employees shall be
continued for the benefit of such employees on the same terms and conditions. With effect
from the effective date, Transferee Company will make the necessary contributions for such
transferred employees of Transferor Companies and deposit the same in Provident fund,
Gratuity fund, Superannuation fund or obligations, where applicable. It is the aim and intent
of the scheme that all rights, duties, powers and obligations of Transferor Companies in
relation to such schemes or funds shall become those of Transferee Company,

TAXATION AND OTHER MATTERS

With effect from the Appointed Date, all the profits or income accruing or arising to
Transferor Companies, and all expenditure or losses arising or incurred by Transferor
Companies shall, for all purposes. be treated (including all taxes, if any, paid or accruing in
respect of any profits and income) and be deemed to be and accrue as the profits or income
or as the case may be, expenditure or losses (including taxes) of Transferee Company.
Moreover, Transferee Company shall be entitled to revise its statutory returns relating to
indirect taxes like sales tax/ service tax/ excise, etc. and to claim refund/ credits/ and/ or set |
off'all amounts under the relevant laws towards the transactions entered into by Transferee
Company and Transferor Companies which may occur between the Appointed Date and the ‘
Effective Date. The rights to make such revisions in the sales tax returns and to claim
refunds/ credits are expressly reserved in favor of Transferee Company.

Upon the Scheme becoming effective, the Transferor Companies and the Transferee
Company shall be entitled, wherever necessary and pursuant to the provisions of this
Scheme, to file or revise their financial statements. tax returns. tax deduction at source
certificates, tax deduction at source returns, and other statutory returns, and shall have the
right to claim refunds, advance tax credits, tax credits, credit for Minimum Alternate Tax,
carry forward of losses and unabsorbed depreciation, deductions, tax holiday benefits,
deductions or any other credits and/ or set off of all amounts paid by the Transfer
Companies or the Transferee Company under the relevant laws relating to Income T
Value Added Tax, Service Tax. Central Sales Tax, Goods and Service Tax or any other
may be required consequent to the implementation of the Scheme.

Transferee Company shall be entitled to revise its all Statutory returns relating to Dire
taxes like Income Tax and Wealth Tax and to claim refunds/ advance tax credits and/ or set
off the tax liabilities of Transferor Companies under the relevant laws and its rights to make
such revisions in the statutory returns and to claim refunds, advances tax credits and/ or set
off the tax liabilities is expressly granted.

It is expressly clarified that with effect from the Appointed Date, all taxes payable by
Transferor Companies including all or any refunds of the claims/ TDS Certificates shall be
treated as the tax liability or refunds, advance tax credits ang/ or set off the tax liabilities i

expressly granted. / '
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7.5.  From the Effective Date and till such time as the name of the Transferee Company would
get entered as the account holder in respect of all the bank accounts and demat accounts of
Transferar Companies in the relevant bank’s/ DP’s books and records. the Transferee
Company shall be entitled to operate the bank/ demat accounts of Transferor Companies in
their existing names,

Since each of the permissions, approvals, consents, sanctions, remissions, special
reservations, incentives, concessions and other authorizations of Transferor Companies shall
stand transferred by the order of the NCLT to Transferee Company, Transteree Company
shall file the relevant intimations, for the record of the statutory authorities who shall take
them on file, pursuant to the vesting orders of the sanctioning NCLT.

A anNCige N
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\ :‘\\:‘.-f il | s ?51 8.1.  Upon this Scheme becoming effective and in consideration for merger of the Transferor |
Sy palt_ Companies with the Transferee Company, the Transferce Company shall, without any ,

application or deed, issue and allot shares. credited as fully paid up, to the extent indicated g
below, at the option to the members of the Transferor Companies whose names appear in |

.\e_p_,/‘lhe register of members as on the Record Date | or to such of their respective heirs,
executors, administrators or other legal representatives or other successors in title as the case

SO j} may be recognised by the Board of Directors of the Transferee Company in the following
0y 0 X proporiion viz:
R
J e a. For Equity Shareholders of the Transferor Company 1
fi =3 'B X C iwh [ 13 (Fifieen) Equity shares of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the
=g C Sl EY Transferee Company or, 15 (Fifteen) 1% Optionally Convertible Redeemable Preference
W S Shares of Rs. 10/~ (Rupees Ten Only) each, credited as fully paid-up, in the Transferee

Company for every 1 (One) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held
in ATLPL [Transferor Compary 1

For Equity Sharcholders of the Transferor Company 2

60 (Sixty) equity share of Rs 10/~ (Rupees Ten Only), credited as fully paid up, in thg
Transteree Company or, 60 (Sixty) Fully paid up 1% Optionally Convertible Redeemab
Preference Shares of Rs. 10/~ (Rupees Ten Only) each of Transferee Company for every
((ne) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held in AVPL [Transferor

n) oty

¢. For Equity Shareholders of Transferor Company 3

610 (Sixey) equity share of Rs 10/~ (Rupees Ten Only), credited as fully paid up, in the
Transferee Company or, 60 (Sixty) Fully paid up 1% Optionally Convertible Redeemable
Preference Shares of Rs. 10/~ (Rupees Ten Only) each of Transferee Company for every 1
{One) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held in BAPL [Transferor

Compary 3]
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3 (Five) equity sharve of Ry 10/- (Rupees Ten Only), credited as fully paid up, in the
Tremsteree Company o, 5 (Five) Fully paid up 1% Optionally Convertible Redeemable
Preference Shares of Rs. 10/~ (Rupees Ten Only) each of Transferee Company for every 2
(Twa) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held in DTIPL [Transferor
Compamy: 4/

2. For Equity Shareholders of the Transferor Company 5

I (One) equity share of Ry 10~ (Rupees Ten Only), credited as fully paid up, in the
Transferce Company or, 1 (One) Fully paid up 1% Optionally Convertible Redeemable
Preference Shares of Rs, 10/~ (Rupees Ten Only) each of Transferee Comparny for every |
{(Ine) equily share of Rs. 10/~ (Rupees Ten Only) fidly paid up held in EVPL [Transferor
Company 3]

. For Equity Shareholders of the Transferor Company 6

{f & o |
| r’}‘).}r_g,ﬂﬂ 3 (Five) equity share of Ry 10/~ (Rupees Ten Only), credited as fully paid up, in the
Y Yy =~ el A Transferee Company or, 5 (Five) Fully paid up 1% Optionally Convertible Redeemable
Preference Shares of Rs. 1(V- (Rupees Ten Only) each of Transferee Company for every 1
- (e} equity share of Rs. 10/ (Rupees Ten Only) fully paid wp held in JSAFPL [Transferor
== Company 6]

For Equity Shareholders of the Transferor Company 7

15 (Fifieen) equity share of Rs 1/~ (Rupees Ten Only), credited as fully paid up, in the
Transferee Company or, 15 (Fifteen) Fully paid up 1% Optionally Convertible
Redeemable Preference Shares of Rs. 10/- (Rupees Ten Only) each of Transferee Company
for every 2 (Two) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held in JTPL
[Transfercr Company 7]

For Equity Shareholders of the Transferor Company 8

40 (Forty) equity shave af Rs 10/~ (Rupees Ten Only), credited as fully paid up, in the
Transferee Company or, 40 (Forty) Fully paid up 1% Optionally Convertible Redeemable
Preference Shares of Rs. 10/~ (Rupees Ten Only) each of Transferee Company for every |
(One) equity share af Rs. 10/~ (Rupees Ten Only) fully paid up held in KDPL [Transferor
Company 87

For Equity Shareholders of the Transferor Company 9

[Aj {Nine) Equﬂy share of Rs 10/~ (Rupees Ten Only), credited as fully paid up, in O
Transferee Company or, 9 (Nine) Fully paid up 1% Optionally Convertible Redeemah 7
Preference Shares of Rs. 10/~ (Rupees Ten Only) cach of Transferee Company for every |
{One) equity share of Rs. 10/- (Rupees Ten Only) fully paid up held in LEIPL [Transferor
Company 9

For Equity Shareholders of the Transferor Company 10

17 (Seventeen) equity share of Rs 1= (Rupees Ten Only), credited as fully paid up, in the
Transferee Compemy or, 17 (Seventeen) Fully paid up 1% Optionally Convertible
Redeemalble Preference Shares of Rs, 10/~ (Rupees Ten Onlv) each of Transferee Company
for every 1 {One) equity share aof Rs. 10/~ (Rupees Ten Only) fully paid wup held in LCPL
[Transteror Company 1] :

For Equity Sharcholders of the Transferor Company 11




9 (Nine) equity share of Ky 10/~ (Rupees Ten Onlyl, credited as fully paid up, in the
Transferee Compeany or, 9 (Nine) Fudly paid up 1% Optionally Convertible Redeematble
Preference Shares of Rs. 10 (Rupees Ter Only) each of Transferee Company for every 2
(Twar) equity shave of By, T (Rupees Ten Onlyvl fully paid wp held in RFAPL [Travsferor
Compeny 11]

1

75 > [,  For Equity Shareholders of the Transferor Company 12
'r:_r{ ‘.DI(""GMLG 9 (Nine) equity shave of Rs 10/~ (Rupees Ten Only), credited as filly paid up, in the
=N 7 Transjeree Company or, 9 (Nine) Fully paid up 1% Optionally Convertible Redeemable

Preference Shares of By, 10 (Rupees Ten Only) each af Transferee Company for every 4
(Four) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held in SAVPL [Transferor
Compary 12

m. For Equity Shareholders of the Transferor Company 13

<] rD *]i ghil'ﬁ 20 (Twenty) equity share of Rs 10/~ (Rupees Ten Only), eredited as fully paid up, in the
' Transferee Company or, 20 (Twenty) Fully paid wp 1% Optionally Comvertible
i Redeemable Preference Shares of Ra. 10/ (Rupees Ten Only) each of Transferee Company
i for every ! ((ne) equity share of Rs, 10/~ (Rupees Ten Only) fully paid up held in SVPL
' [Transferor Company 13/

n. For Equity Shareholders of the Transferor Company 14

40 (Forty) One equity share of Rs 10/« (Rupees Ten Only), credited as filly paid up, in the
Transferee Company or, 40 (Forty) Fully paid up 1% Optionally Convertible Redeemable
Preference Shares of Rs. 10/- (Rupees Ten Only) each of Transferee Company for every |
(One) equity share of Rs. 10/~ (Rupees Ten Only) fully paid up held in WGPL [Transferor
Comparny 14]

The shares of the Transferee Company shall be issued in dematerialized form to those
shareholders who hold shares of the Transferor Companies in dematerialised form, in to the
account in which the Transferor Companies shares are held or such other account as is
ipimated by the shareholders to the Transferor Companies and / or its Registrar. All those
sharcholders who hold shares of the Transferor Companies in physical form shall also have
the option to receive the equity and/ or preference shares in the Transferee Company, i
dematerialised form provided the details of their account with the Depository Participant a
intimated in writing to the Transferor Companies and/ or its Registrar. If not so notifie

Z %~ {hey would be issued equity shares in physical form.
An
(‘ - -

In case any shareholder’s holding in Transferor Companies is such that such shareholder
becomes entitled to a fraction of any share, the Transferee Company shall not issue fractional
share certificates to such shareholders, Any fraction equal to or more than 0.5 arising out of
such allotment shall be rounded off to the next higher integer and fraction less than 0.5 shall
ke rounded off to the earlier lower integer.

The Shares issued and allotted by the Transferee Company. in terms of Clause 8.1 above,
shall be subject to the provisions of the Memorandum and Articles of Association of the
Transferee Company and shall rank pari passu in all respects with the then existing equity




and/ or preference shares of the Transferee Company afler the Record Date 1. Further, the
I'ransteree Company shall, if required. take all necessary steps for increase of authorized
share capital for issue of Shares pursuant to Clause 8.1 above.

#.5.  No shares or consideration shall be issued/ paid by the Transferee Company pursuant to the
amalgamation of the Transferor Companies with the Transferee Company in respect of the
equity and/ or preference shares of the Transferor Companies held by the Transferee

3! Company.

'D k Gmlﬂ 8.6. It is clarified that upon the approval of this Scheme by the shareholders of the Transferor
| Companies and Transferee Company under Sections 230 and 232 of the Act, the |
fft,w““ . shareholders shall be deemed to have approved this Scheme under Sections 13, 14, 42, 62, |
M S P o % [B0(13(c). 186, 188 and anv other applicable provisions under the Act and that no separale |

i & W i approval from the shareholders to that extent shall be required to be sought for the matters
S 'F‘g“ specified in this Scheme.
A=

' f'";.':i,".-’, In the event of there being any pending share transfer, whether lodged or outstanding. of any
shareholder of the Transferor Companies, the Board of Directors or any committee thereof
of the Transferor Companies shall be empowered even subsequent to the Effective Date, to
effectuate such transfer as il such changes in the registered holder were operative from the
Effective Date, in order to remove any difficulties arising to the transfer of shares after the
Scheme becomes effective.

8.8 TERMS OF OPTIONALLY CONVERTIBLE REDEEMABLE PREFERENCE

—
/f,g.a PRI '%; - SHARES
.l} /

h]’lcj a) Instrument Type: The preference shares shall be convertible at the end of ten years from
the date of allotment. The holders shall have an option to redeem the preference shares at
I‘"g E any time within the period of 10 years from the date of allotment, at par.

b} Face Value: The redeemable preference shares shall be subject to the provisions of the
Articles of Association of the Transferee Company. The face value of such shares would
be INR 10/~ per share.

non-cumulative coupon rate of 1% {One Percent) per annum.

d) Voting Rights: Section 47 of the Act would not be applicable to Transferee Company
provided in its Articles of Association. Thus, the preference shares would not have

voting rights.
(] {‘.mwer;;;'aﬁs: The preference shares are convertible upon the expiry of 10 (Ten)
years into one equity share of Rs. 10 each.

) Winding Up: In the event of winding up of Transferee Company, the helders o = )
redeemable preference shares shall have a right to receive repayment of the paid-up share ¥
capital and arrears of dividend, whether declared or not. up to the commencement ol
winding up. in priority to any paid up capital on the eguity shares of the Transferee
Company. out of the surplus. but shall not have any further rights to participate in jhe
profits or assets of the Transferee Company




9. CANCELLATION OF SHARE CAPITAL

9.1, Naotwithstanding anything contained under the Act pursuant to the provisions of Section
; 230-232 of the Act, the equity and/ or preference shares held by the Transferor Companics
i in the Transferee Company, or issued pursuant to Clause 8.1 above, if any, as on the

Effective Date shall stand cancelled without any further act, instrument or deed immediately
following the issuance of the equity and/ or preference shares in accordance with the
Scheme.

part of this Scheme and the Transferor Companies and the Transferee Company shall not be
required to follow the process under Section 66 of the Act or any other provisions of
Applicable Law separately.

,D f{ Gﬂ]‘é’hl The consequent reduction of share capital of the Transferee Company shall be an integral

9.3, The reduction would not involve either a diminution of liability in respect of unpaid share
(D | (.-Ci an\ capital, if any or payment o any shareholder of any unpaid share capital. |

10, COMBINED AUTHORISED SHARE CAPITAL

10.1. Entire issued share capital of the Transferor Companies both in electronic form and in the

lc_.n--pmsica] form, shall automatically stand cancelled.
o i > ? .

10.2. The Authorized Share Capital of the Transferor Companies shall get merged to form new ;
Authorized Share Capital of the Transferee Company and thereafier, the Authorised Share
Capital of the Transferee Company shall stand increased to that extent without any further
act or deed. The filing fee and stamp duty already paid by the Transferor Companies on their
authorised share capital shall be deemed to have been so paid by the Transferee Company
and shall be set-ofT against any stamp duty and fees payable by the Transferee Company on
any increase in the authorized share capital of the Transferee Company pursuant to the
Scheme. Any difference arising in such fees or charges or stamp duty after set-off against
any stamp duty and fees shall be duly payable by the Transferee Company. If the resultant
authorised share capital of the Transferee Company is insufficient to issue shares to the
shareholders of the Transferor Companies in pursuance to the terms of the Scheme, it will

further increase the requisite authorised capital subject to sanction of the Scheme. VT
G

It is clarified that the approval of the Scheme by the members and/ or creditors of :
r -~
of] I{GL%'JH:-
|

Transferee Company shall be deemed approval of the Alteration of the Memorandmft r|
Association and Articles of Association of the Transferee Company as required urr%da_n\
Sections 13, 14, 61, 64 and other applicable provisions of the Act, The Transferee Comp b "‘f';-;‘;}?» _
shall file amended copy of Memorandum & Articles of Association with the mncamedh‘*t;-_-..__-;;

== i of Cot ies.
10.4. On this Scheme becoming effective. the shareholders and Creditors, wherever applicable, if
any, of the Transferee Company and the Transferor Companies shall be deemed to have also
accorded their approval under all relevant provisions of the Act for giving effect to the

VE provisions contained in this Scheme and no separate resolution under the Act shall be
|
e

required to pass.

,,_:,;TF{I. ACCOUNTING TREATMENT




11.1. Upon this Scheme becoming effective, the Transferee Company shall account for the
amalgamation in i3 books of accounts in accordance with the applicable method under
Accounting Standard-14 (AS-14) on Accounting for Amalgamations prescribed by the
Central Government under Companies (Accounting Standard) Rules, 2006 or provided
under Appendix C of Indian Accounting Standard (Ind AS-103) on Business Combinations
prescribed by the Central Government under the Companies (Indian Accounting Standards)
Rules, 2015 as may be applicable.

11.2. The amalgamation shall be accounted as below:
i 11.2.1. Transferee Company shall record the value of assets as appearing in the books of

the Transferor Companies and liabilities of the Transferor Companies at their
respective book values.

11.2.2. Transferee Company shall credit the aggregate face value of the equity and/ or
preference shares by it to the members of Transferor Companies pursuant Lo this
5 ' Scheme to the Share Capital accounts in its books of accounts.

2
>
D
A

11.2.3. To the extent there are inter-company loans, advances, investments, deposits,
balances. or other obligations as amongst the Transferor Companies and the
Transferee Company. the obligation in respect thereof will come to an end and
corresponding effect shall be given in the books of account and records of the
Transferee Company as well as Transferor Companies for the reduction of any
assets or liabilities as the case may be.

1124,  All costs and expenses incurred whether of Transferee Company ot the Transferor
Companies, incidental with the finalisation of the Scheme and to put it into
operation, including all advisory fees. stamp duty charges, meeting expense,
professional fees, consultant fees and expenses, traveling, conveyance,
accommaodation, ete, attributable to the implementation of the Scheme, shall be
borne by Transferee Company.

11.2.5. The difference, if any, between the amounts of assets, liabilities and reserves
transterred (after making adjustment for clause 11.2.3 above) and the face valu
of the equity and/ or preference shares issued by the Transferee Company shall j§
adjusted in capital reserves of Transferee Company.

h l‘ﬂﬂfll%‘;); BUEI\NEéS TILL EFFECTIVE DATE
o]
ppoi
ey

With effect from the A nted Date and up to and including the Effective Date:

12.1. The Transferor companies shall be deemed 1o 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 all its properties and assets pertaining to business of the
Transferor companies for and on account of and in trust [or the Transferee company. The
Transferor companies hereby undertakes to hold the said assets with utmost prudence until
the Effective Date.




12.2. The Transferor companies shall not, except in the ordinary course of business or without

prior written consent of the Transferee Company alienate charge. mortgage, encumber or

otherwise deal with or dispose of any of its properties or part thereol of the Transferor |
5 Companies.

12.3.  Any income accruing or arising to the Transferor companies shall for all purposes be treated |
and deemed to be in profits or income of the Transferee Company.

With effect from the Appointed Date and up to and in¢luding the Effective Date. in the event
the Transferee company distributes dividend (including interim dividend) or issues bonus
shares or offers right shares to its members, the Transferor Companies shall be entitled 1o
receive such dividend and bonus shares, and subscribe to such rights shares offered by the
Transferee Company.

Until the Effective Date, the Transferor companies may utilize its income/available cash, if
any, for meeting i1s expenses in the ordinary course of business or for the purpose specitfied
in the scheme.

: Lintil the Effective Date, the holders of shares of the Transferor Companies shall, save as
Ei expressly provided otherwise in the scheme, continue to enjoy their existing rights under the
\E L/ Articles of Association of the Transferor Companies including the right to receive dividends.

d3. DISSOLUTION OF THE TRANSFEROR COMPANIES AND VALIDITY OF
RESOLUTIONS |

13.1. Upon the effectiveness of this Scheme, the Transferor Companies shall be dissolved without
- !]JWQ, winding up, and the Board and any committees thereof of the Transferor Companies shall
without any further act, instrument or deed be and stand discharged. The name of the
Transferor Companies shall be struck off from the records of the RoC and the Transferee
Company shall make necessary filings in this regard.

, ij}ﬂﬂ- Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
: EF - Companies, which are valid and subsisting on the Effective Date, shall continue to be valid
‘Va and subsisting and be considered as resolutions of the Transferee Company and if any such

N 4 \ resolution have any monetary limits approved under the provisions of the Act, or any other ZGRASTS
- applicable statutory provisions, then the said limits shall be added to the limits, if any undg{<- &
k!

/7*7:?_:1.\““%\ like resolutions passed, nor any additional fees (including fees and charges to the |'elev NN |
IPE’(?/*" % 'mw:tamp duty, shall be payable by the Transferee Company.

z
6‘ '9"&;_{5:}21. SAVING OF CONCLUDED TRANSACTIONS
L
\‘F‘:ﬁ.—éé’lrfx 14.1. The transfer of properties and liabilities and the continuance of proceedings by or against
: Transferor Companies as envisaged in above shall not affect any transaction or proceedings
already concluded by Transferee Company on or before the Appointed Date and after the
Appointed Date till the Effective Date, to the end and intent that the Transferor Company
accept and adopts all acts, deeds. and things done and executed by Transferee Company in
respeet thereto as done and executed by Transferee Company in respect thereto as done and
executed on behalf of itself. The difference between the amount recorded as share capital
issued (plus any additional consideration in the form of cash or other assets) and the amount
of share capital of the Transferor Company shall be adjusted in reserves.




PART- 111

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 1 INTO THE
RESULTING COMPANY |

15. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 1

and upon the Scheme becoming efTective, the EPC & Manufacturing ( Tamil Nadu & Assam)
Division (Demerged Undertaking 1) of the Demerged Company as a going concern, along
with all assets, liabilities, contracts, employees, licenses, records, approvals, ete, being
integral parts of Demerged Undertaking shall, without any further act, instrument or deed,
stand demerged and be vested in or be deemed to have been vested in or be deemed to have
been vested in Laser Power & Infra Private Limited (Resulting Company 1) as a going
concern, in accordance with Section 2(19AA) of the Income Tax Act, 1961 so as 1o become
as and from the Appointed Date, the undertaking of the Resulting Company | by virtue of
and in the manner provided in this Scheme.

HD KQ;T 5, Upon this Part II of this Scheme becoming effective, with effect from the Appointed Date |
Y or |
|

Without prejudice to the generality of the above and 1o the extent applicable, unless
otherwise stated herein, upon this Scheme becoming effective and with effect from the
Applicable Date:

15.2.1.  All properties and assets. tangible or intangible, balance in bank, cash or
investments and other assets of whatsoever nature and tax credits including under
GST law, quotas, rights, consents, entitlements, licenses, certificates, permits and
facilities of every kind and description whatsoever for all intents and purposes,
permissions under income tax/ or any other statutes, incentives of Demerged
Company in relation to Demerged Undertaking 1. if any, without any further act
or deed so as to become the business, properties and assets of the Resulting
Company 1.

15.2.2.  All the movable and immovable assets of the Demerged Undertaking | or assets
otherwise capable of transfer by manual delivery or by endorsement and delivery,
including cash in hand. shall be physically handed over by manual delivery or b
endorsement and delivery to the Resulling Company 1 to the end and intent thy
the property there in passes to the Resulting Company 1 on such manual delive
or endorsement and delivery, without requiring any deed or instrument o)
conveyance for the same and shall become the property of the Resulting Company

_?mﬂ» SN

15.2.3.  All other movable and immovable properties of the Demerged Undertaking 1,
including investments in shares of the Demerged Undertaking 1 . mutual funds,
bonds. and any other securities, sundry debtors, outstanding loans and advances,
if any, recoverable in cash or in kind or in kind or for value to be received, bank —
halances and deposits, if any, with Government, semi-Government, local and other ;
authorities and bodies, customers and other persons, shall without any further act,
instrument or deed. pursuant to the orders of this Scheme becoming effective and |
by operation of law become the properties of the Resulting Company 1, and the __
title thereof with all rights. interests or obligations therein shall be deemed to have




been mutated and recorded as that of the Resulting Company 1. The Resulting
Company 1 shall subsequent to this Scheme becoming efTective be entitled to the
delivery and possession of all documents of title of such movable property in this
regard;

If and to the extent reguired, the Demerged Company in relation to Demerged
Undertaking 1 shall give natice in such form as it deems fit to such persons, that
pursuant to this Scheme becoming effective. the said outstanding balances would
be paid or made good to or held on account of, the Resulting Company 1, and the
rights of the Demerged Company in relation to the Demerged Undertaking 1 will
vest with the Resulting Company 1 upon this Scheme becoming operative,

All dehts, liabilities. contingent liabilities, duties, taxes (including any advance |
taxes paid, TDS deducted on behalf of the Demerged Company in relation to
Demerged undertaking 1), GST liabilities, and obligations of Demerged Company
in relation to Demerged Undertaking 1, and all other liabilities which may accrue |
or arise after the Appointed Date but which relates to the Transition period, shall,
pursuant to this Scheme becoming effective as per order of the NCLT or such other i
competent authority, as may be applicable under Section 232 and other applicable
provisions of the Act, and without any further act deed, be vested or deemed 1o be
vested in and be assumed by the Resulting Company 1, so as to become as fram
the Appointed Date the debts, liabilities, contingent liabilities, taxes, duties and
obligations of the Resulting Company | on the same terms and conditions as were
applicable to the Resulting Company | and the Resulting Company 1 undertake to
meet, discharge and satisfy to the exclusion of the Demerged Company in relation
to Demerged Undertaking 1 and to keep the Demerged Company in relation to
Demerged Undertaking 1 indemnified at all times from and against all such debts,
liabilities, contingent liabilities, duties. taxes and obligations of Demerged
Company in relation to Demerged Undertaking 1 from all actions, demands and
proceedings in respect thereto,

The Resulting Company 1, may at any time after this Scheme coming into effect,
if required under law or otherwise, execute deeds of confirmation in favour of any
other party with which the Demerged Company in relation to Demerged
Undertaking | has a contract or arrangement, or give any such writing or do any
such things. as may be necessary, to give effect to the above.

Demerged Undertaking | to the Resulting Company 1 under this Scheme shall &,
subject to the mortgages and charge, if any, affecting the same as hereinafte
rovicked,

The existing securities, mortgages, charges, encumbrances or liens or those, if any,
created by the Demerged Company in relation to Demerged Undertaking 1 afier
the Appointed Date and during the Transition period. in terms of this Scheme, over ©
the assets comprised in Demerged Company in relation to the Demerged
Undertaking 1, or any part thereof, shall be vested in the Resulting Company 1 by
virtue of this Scheme, and the same shall, after Transition period. continue to relate
and attach to such assets or any part thereof to which they relate or attached prior
to the Transition period and are vested with the Resulting Company 1, anHu:h




. The foregoing provisions insofar as they relate to the vesting of liabilities with the

ol

encumbrances shall nol relate or attach 10 any of the other assets, of the Demerged
Company in relation to Demerged Undertaking 1.
L]

In so far as the existing Encumbrances, if any, in respect of the Joans, borrowings,
debts, liabilities, is concerned. such Encumbrance shall, without any further act,
instrument or deed be modified and shall be extended to and shall operate enly
over the assets comprised in Demerged Company in relation to Demerged
Undertaking 1 which have been Encumbered in respect of the transferred liabilities
as transferred to the Resulting Company | pursuant to this Scheme. Provided that
if any of the assets comprised in Demerged Company in relation to Demerged
Undertaking 1 which are being transferred to the Resulting Company | pursuant
to this Scheme have not been Encumbered in respect of the transferred liabilities,
such assets shall remain unencumbered and the existing Encumbrance referred to
above shall not be extended to and shall not operate over such assets. The absence
of any formal amendment which may be required by a lender or third party shall
not affect the operation of the above.

. In so far as the existing security in respect of the loans or borrowings of the

Demerged Company in relation to Demerged Undertaking 1 and other liabilities
relating to the Demerged Company in relation to Demerged Undertaking 1 are
concerned. such security shall, without any further act, instrument or deed be
continued with the Demerged Company in relation to Demerged Undertaking 1.
The Demerged Company in relation to Demerged Undertaking | and the Resulting
Company | shall file necessary particulars and/or modification(s) of charge. with
the Registrar of Companies to give formal effect to the above provisions, if :
required.

Resulting Company 1 shall operate, notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
documents, all of which instruments shall stand modified and/or superseded by the
foregoing provisions.

relation to Demerged Company in relation to Demerged Undertaking 1 shall sts
vested in and/or be deemed to have been vested in the Resulting Company ||
together with all benefits, entitlements and incentives of any nature whatsoeves

exemption / deferment, value added tax, tumover tax, excise duty. service tax, .
good and service tax. customs, export benefits and other incentives inrelationto . —— 14
Demerged Company in relation to Demerged Undertaking 1 to be claimed by the '
Resulting Company | with effect from the Appointed Date as if the Resulti
Company 1 were originally entitled to all such benefits under such incentiv
scheme and/or policies. subject to continued compliance by the Resulting
Company | of all the terms and conditions subject to which the benefits under such
incentive schemes were made available to the Demerged Company in relation to




15.2.13. Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central
Lxcise Act. 1944, Goods and Services Tax Act, 2017, State Value Added Tax
laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing
with taxes/ duties/ levies (herein referred to as 'Tax Laws") allocable or related to
the Demerged Undertaking | to the extent not provided for ar cove 4 by tax
provision in the accounts made as on the date immediately preceamg =
Appointed Date related to Demerged Company in relation to Demerged
Undertaking 1 shall be vested with the Resulting Company 1.

. All taxes (including income tax (including advance taxes paid. TDS deducted on
behalf of the Demerged Company in relation to Demerged Undertaking 1) . goods

and services tax, sales tax, excise duty, service tax, VAT etc.) paid or payable by .
the Demerged Company in relation to Demerged Undertaking 1 in respect of the
operations and/ or the profits of Demerged Company in relation to Demerged
Undertaking 1 before the Appointed Date shall be on account of the Demerged
Company in relation to Demerged Undertaking 1 and in so far as it relates to the
tax payment (including. without limitation, sales tax, goods and services tax,
excise duty, custom duty. income tax, service tax. VAT etc.) whether by way of
deduction at source, advance tax or otherwise howsoever, by the Demerged |
Company in relation to Demerged Undertaking 1 in respect of the profits or '
activities or operations of Demerged Company in relation to Demerged '
Undertaking | afier the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Resulting Company 1 and shall in all proceedings

be dealt with accordingly.

5. On and from the Appointed Date, if any Certificate for Tax Deducted at Source or
any other tax credit certificate relating to Demerged Company in relation to
Demerged Undertaking 1 is received in the name of the Demerged Company in
relation to Demerged Undertaking 1. it shall be deemed to have been received by
the Resulting Company 1, which alone shall be entitled to claim credit for such tax
deducted or paid.

. On and from the Appointed Date, the benefit of all balances relating to CENVAT
or GST or Service Tax or VAT being balances pertaining to Demerged Company
in relation to Demerged Undertaking 1, if any, shall stand vested in the Resulting
Company | as if the transaction giving rise to the said balance or credit was a |
transaction carried out by the Resulting Company 1. The liabilities of Demerged
Company in relation to Demerged Undertaking 1 as on the Appointed Date shal
stand vested in the Resulting Company 1, save as otherwise in respect of thg =
liabilities which were met by the Demerged Company in relation to Demerg
Undertaking 1 during the Transition period, which shall be construed to have beer
met by the Resulting Company 1 as if the transaction giving rise to the said liability
was a transaction carried out by the Resulting Company 1.

. Upon the coming into effect of the Scheme. and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements. Schemes. arrangements and other of
instruments of whatsoever nature in relation to the Demerged Company in relatior &
to Demerged Undertaking 1, to which the Demerged Company in relation to 7
Demerged Undertaking 1 is a party or to the benefit of which the Demerged

Company in relation to Demerged Undertaking | may be eligible, and which arg r_"ﬁ"‘ GO
sibsisting or hove effect before the Appointed Date and during the Transiti e




periad, shall continue in full force and effect on or against or in favor, as the case

: may be, of the Resulting Company 1 and may be enforced as fully and effectually

as it instead of the Demerged Company in relation to Demerged Undertaking 1,

' the Resulting Company 1 had been a party or beneficiary or obligee thereto or

thereunder. All liabilities arising from all such contracts. deeds. bonds,

agreements, Schemes, arrangements and other instruments of whatsoever nature

i = in relation to the Demerged Company in relation to Demerged Undertakings, o

5 & 1729 | which the Demerged Company in refation ta Demerged Undertaking 1 are a party

\LQ"? ﬁ ar 1o the benefit of which the Demerged Company in relation to Demerged

g Undertaking 1 may be eligible, and which are subsisting or have effect

! : immediately  before the Appointed Date, shall be on account of the Demerged

Company in relation to Demerged Undertaking 1 may be eligible, and which are

subsisting or have effect immediately before the Appointed Date, shall be on

account of the Demerged Company in relation to Demerged Undertaking 1 and

after the Appointed Date, the same shall be on account of the Resulting Company
| and shall, in all proceedings, be dealt with accordingly.

If anv assets (including estate. claims, rights, title, interest in or authorities relating
to any asset) or any contracts, deeds. bonds, agreements, Schemes, arrangements
or other instruments of whatsoever nature in relation to the Demerged Company
in relation to Demerged Undertaking | owns or to which the Demerged Company
in relation to Demerged Undertaking | is a party to. cannot be transferred to the
Resulting Company 1 for any reason whatsoever. the Demerged Company in
relation to Demerged Undertaking 1 shall hold such assets, contracts, deeds,
bonds, agreements, Schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company 1, insofar as it is
permissible so to do, till such time as the transfer is affected.

It is hereby clarified that the vesting of Demerged Undertaking 1 of the Demerged
Company in the Resulting Company 1 shall be on a going concern basis.

3 _'H




16. DEMERGER NOT TO AFFECT TRANSACTIONS/ CONTRACTS OF DEMERGED
COMPANY IN RELATION TO THE DEMERGED UNDERTAKING 1:

16.1. The demerger of the Demerged Undertaking 1 of the Demerged Company and the
continuance of the said proceedings by or against the Demerged Company in relation to the
Demerged Undertaking 1 shall not affect any transaction or proceedings already concluded
by or against the Demerged Company in relation to the Demerged Undertaking | after the
Appointed Date to the end and intent that the Resulting Company 1 accepts and adopts all

: HD ‘\L‘le‘ﬁ acts, deeds and things done or executed by the Demerged Company in relation to the

Demerged Undertaking 1 afier the Appointed Date as done and executed on its behalf. The
said transfer and vesting pursuant to Section 232 of the Act, shall take effect from the
Appointed Date.

1\} HﬁggﬁﬁSIﬂEIMT[ﬂN

17.1. Upon the coming into effect of this Scheme, and in consideration of the transfer and vesting
of the Demerged Undertaking 1 of the Demerged Company in the Resulling Company 1. the
Resulting Company 1 shall, without any further application, act. instrument or deed, issue
and allot to all the sharcholders of the Demerged Company, whose names appear in the
register of members as on the Record Date 2, fully paid up equity shares of the Resulting
Company | in the following share entitlement ratio-

"I (One) equity share of the Resulting Compary 1 of INR 100/~ each for every 80 (Eighty)
equity shares held in the Demerged Company of INR 10/~ each”

shareholders who hold shares of the Demerged Company in dematerialised form, in to the
account in which the Demerged Company shares are held or such other account as is
intimated by the shareholders to the Demerged Company and / or its Registrar. All those
shareholders who hold shares of the Demerged Company in physical form shall also have
the option to receive the equity shares in the Resulting Company 1, in dematerialised form
provided the details of their account with the Depository Participant are intimated in writing
to the Demerged Company and/ or its Registrar. If not so notified, they would be issued
equity shares in physical form.

In case any shareholder’s holding in Demerged Company is such that such shareholder
becomes entitled to a fraction of any share. the Resulting Company 1 shall not issue
fractional share certificates to such shareholders. Any fraction equal to or more than 0.3,
arising out of such allotment shall be rounded off to the next higher integer and fraction les$
than 0.5 shall be rounded off to the earlier lower integer.

17.4. The issue and allotment of Shares by the Resulting Company | to the shareholders of the
. Demerged Company, as provided in this Scheme, is an integral part thereof. The members
of the Reaulting Company 1, on approval of the Schome, shall be deemed to have given their ©
approval under sections 42 & 62 of the Companies Act, 2013, and other applicable '
provisions, il any. for issue of Shares in terms of this Scheme, :

The Shares issued and allotied by the Resulting Company 1, in terms of Clause 17.1 above,
shall he suhject to the provisions of the Memorandum and Articles of Association of the
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Resulting Company 1 and shall rank pari passu in all respects with the then existing equity
shares of the Resulting Company | after the ‘Record Date 2°. Further, the Resulting
Company 1 shall, if required. take all necessary steps [or increase of authorized share capital
for issue of Shares pursuant to Clause 17.1 above.

5 17.6. 1t is clarified that upon the approval of this Scheme by the sharcholders of the Demerged

Company and Resulting Company 1 under Sections 230 and 232 of the Act, the shareholders

Q’niﬂ shall be deemed to have approved this Scheme under Sections 13, 14,42, 62, 180(1)(c), 136,

q 188 and any other applicable provisions under the Act and that no separate approval from

the shareholders to that extent shall be required to be sought for the matiers specified in this
Scheme.

*WRGAN’ISAHDN OF SHARE CAPITAL

18.1. On the Scheme becoming effective and upon allotment of Equity shares as per Clause 17.1,
as a consideration for the demerger, the pre-demerger sharcholding in the Resulting
Company 1 held by the Demerged Company as on Record Date 2 shall stand cancelled
without any further act or deed. Accordingly, the share capital of the Resulting Company |

STt shall stand reduced to the extent of face value of shares held by the Demerged Company in

i N0l the Resulting Company 1 and so cancelled.

1M
L)

18.2. The shares of the Demerged Company as held by the Resulting Company 1 in the Demerged
Company as on Record Date 2 shall stand cancelled and reduced without any further act or
deed.

part of the Scheme and the order of the Tribunal sanctioning the Scheme shall be deemed 1o
be also the Order under Section 66 of the Act for the purpose of confirming the cancellation

d reduction. The cancellation and reduction would not involve either a diminution of
liability in respect of unpaid share capital or payment of paid-up share capital and hence the
provisions of Section 66 of the Act will not be applicable. Further, the Resulting Company
| and the Demerged Company shall not be required to add the words “and reduced” as a
suffix to its name consequent upon such reduction.

19, ACC‘DU’.‘{EING TREATMENT

'

!
e VA Hon the Stheme becoming effective, the Resulting Company 1 and the Demerged Company shall ' SOUS;
: account for demerger in their respective books of accounts as under:

the books of the Demerged Company and labilities pertaining to the Demerged Undertaking
from its books of account,




19.2. Loans and advances and other dues outstanding between the Resulting Company 1 and the
Demerged Undertaking 1 of the Demerged Company. il any would stand cancelled and there
shall be no further obligation/ outstanding in that behalf.

; 19.3. The Demerged Company shall debit to its share capital account, the aggregate face value of
| the Shares cancelled pursuant 1o clause 18.2 above.

D 1,‘{- Q”a‘q 194, The excess of the book value if assets over the book value of liabilities of the Demerged
i Undertaking | transferred to the Resulting Company | pursuant to this Scheme, would be
adjusted as under:

4. against the amount of Share Capital reduced pursuant to clause 18.2;
b. against the amount standing to the credit of Capital Reserve Account;
¢. against the amount standing to the credit of Securities Premium Account; and
d. the amount standing to the credit of General Reserve, if required
And where the amount of assets transferred over liabilities is lower, the difference would
et credited 1o the Capital Reserve Account.

The reduction of Securities Premium Account of the Demerged Company shall be effected
75 an integral part of this Scheme and the Demerged Company shall not be required to follow
the process under Sections 66 read with section 52 of the Act or any other provisions of
Applicable Law separately.

In the books of the Resulting Company

19.6. With effect from the Appointed Date, all the assets and liabilities of the Demerged
Undertaking 1 shall be recorded at their book value by the Resulting Company 1.

’”\*‘;ﬁl JA—Value of the equity shares issued to the shareholders of Demerged Company pursuant to

i \#1 Clause 17.1 of this Scheme,
i |--|1i
| tﬁd&" =/ !
49.8. Loans and advances and other dues outstanding between the Resulting Company and the

o
T8 _t‘ Demerged Undertaking 1 of the Demerged Company, if any would stand cancelled and there

i shall be no further obligation / outstanding in that behalf.

|7 i i
P ['W/L\_We differénce between the excess of net assets of the Demerged Undertaking 1 transferred

equity shares held by the Demerged Company in the Resulting Company | cancelled
pursuant to clause 18.1 above and the face value of corresponding equity share capital of the
Resulting Company 1, issued pursuant to 17.1 above; and (b) the value of investments held
\ by the Resulting Company 1 in the Demerged Company as cancelled pursuant o clause 18.2

ﬂ]? / ﬁ ¢ above, shall be credited by the Resulting Company 1 to Capital Reserve/ adjusted with

m f&-:m\ 19.7. The Resulting Company 1 shall credit its Share Capital Account with the aggregate lace
s
|

=

General Reserves or Surplus in the Statement of Profit & Loss Account as the case may be.

19.10. In case of any differences in the accounting policies between Demerged Company as
compared to Resulting Company 1 , the impact of the same till the Appointed Date will be
quantified and the same shall be appropriately adjusted against the Reserves of the Resulting
Company and reported in accordance with applicable Accounting Standard (AS) 5, Net
Prior Period Items and Char

| S >
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prescribed under section 133 of the Companies Act, 2013 read together with Rule 7 of the
Companies (Accounts) Rules, 2014,

20, CONTRACTS, DEEDS AND OTHER INSTRUMENTS

20.1,  Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all .
contracts, deeds. bonds, understandings whether written or oral and other instruments, if
any, of whatsoever nature, in relation to the Demerged Undertaking 1. to which the
Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible and which are subsisting or having effect on the Appointed Date, without any further
act, instrument or deed, shall be in full force and effect against or in favour of the Resulting
Company, as the case may be, and may be enforced by or against the Resulting Company |
as fully and effectively as if, instead of the Demerged Company. the Resulling Company 1
had been a party or beneficiary or obligee thereto.

Without prejudice to other provisions of this Scheme and notwithstanding the fact that the
vesting of the Demerged Undertaking 1 occurs by virtue of this Scheme itself, the Resulting
Company 1 may, at any time after the coming into effect of this Scheme in accordance with
the provisions hereof, if so required. under any Applicable Law or otherwise, execute deeds
of confirmation in favour of any party to any contract or arrangement to which the Demerged
Company is a party as may be necessary 1o be executed in order to give formal effect to the

bove provisions. Resulting Company 1 shall be deemed to be authorised to execute any
such writings on behalf of the Demerged Company and to carry out or perform all formalities
or compliances required for the purposes referred to above on the part of the Demerged
Company,

. 21. LEGAL PROCEEDINGS

D' k_g‘,ﬁiﬁlt Upon the coming into effect of this Scheme, if any suit, appeal or other proceeding of

: whatsoever nature by or against Demerged Company be pending in each case relating to the
Demerged Undertaking 1, the same shall not abate or be discontinued or be in any way
prejudicially affected by reason of the transfer of the Demerged Undertaking 1 or anything
2 contained in this Scheme, but the said suit, appeal or other legal proceedings shall be

.'..T\,_p,/-cunlinued. prosecuted and enforced, as the case may be. by or against the Resulting
Y e &“Lu# Company | in the same manner and to the same extent as it would be or might have been
CN L continued, prosecuted and enforced by or against the Demerged Company, if this Schemsg
=P v had not been made.

. \ISfAF BWLU%WDRMN N
A A
2.1, Upon the coming into effect of this Scheme, all the employees of the Demerged Company ™=

engaged in or in relation to the Demerged Undertaking 1 shall become the employees of
Resulting Company 1 without any break or interruption of service and with the benefit of
continuity of service on terms and conditions which are not less favourable than the terms
and conditions as were applicable.

Resulting Company 1 agrees that the service of all employees engaged in or in relation 1o
the Demerged Undertaking 1 immediately prior to the Effective Date shall be taken into



account for the purpose of all retirement benefits to which they may be eligible in Demerged
Company immediately prior to the Effective Date. Resulting Company 1 further agrees that
far the purpose of payment of any retrenchment compensation. gratuity or other ferminal
benefits, such past service with the Demerged Company, shall also be taken into account
and agrees and undertakes to pay the same as and when payable

22,3, Upon the coming into effect of this Scheme, Resulting Company 1 shall make all the

" necessary contributions for such transferred employees engaged in or in relation to the

. HTlﬂ’ Demerged Undertaking 1 and deposit the same in provident (und, gratuity fund or

superannuation fund or any other special fund or staff welfare scheme or any other special

scheme. Resulting Company 1 will also file relevant intimations to the statutory authorities

concerned who shall take the same on record and substitute the name of Resulting Company
| for Demerged Company.

‘)‘ k‘% In so far as the existing provident fund, gratuity fund and pension and for superannuation
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
emplovee deposit linked insurance scheme or any other benefits, if any, created by
Demerged Company for employees engaged in or in relation to the Demerged Undertaking

== |, shall be transferred to the necessary funds, schemes ar trusts of Resulting Company 1 and
V/,tili the time such necessary funds, schemes or trusts are created by Resulting Company 1.
il all contribution shall continue to be made to the existing funds. schemes or trusts of

Demerged Company.

Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking |
and continuance of proceedings by or against the Resulting Company 1, as provided herein,
shall not affect any transactions or proceedings already concluded by the Demerged
Company before the Effective Date, to the end and intent that the Resulting Company |
accepts and adopts all acts, deeds and things done and executed by and/or on behalf of the

g—Pemerged Company in relation to the Demerged Undertaking 1 as acts, deeds and things
Resulting Company 1.
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PART- 1V
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 2 INTO THE
RESULTING COMPANY 2

24, DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

24.1.  Upon this Part 111 of this Scheme becoming effective, with effect from the Appointed Dhale
e and upon the Scheme becoming effective, the Real Estate Division (Demerged Undertaking

g 0 :.i._:_’h ;\i\‘x 2) ol the Demerged Company as a going concern, along with all assets. liabilities. contracts,
*’% 2 O N employees, licenses, records. approvals, etc. being integral parts of Demerged Undertaking
',,"E.in e Ml 4\ 2 shall, without any further act, instrument or deed. stand demerged and be vested in or be
{}“h ’ A 3 deemed to have been vested in or be deemed to have been vested in Lumino Power
1"_“]', Infrastructure Private Limited (Resulting Company 2) as a going concern, in accordance

: _ with Section 2(19AA4) of the Income Tax Act, 1961 so as to become as and from the
; : Appointed Date, the undertaking of the Resulting Company 2 by virtue of and in the manner
provided in this Scheme.

Ak -‘:—Stﬂi 2. Without prejudice to the generality of the above and to the extent applicable, unless
prej g pp
otherwise stated herein, upon this Scheme becoming effective and with effect from the
Applicable Date:

. 242.1. Al properties and assets, tangible or intangible, balance in bank, cash or
L R investments and other assets of whatsoever nature and tax credits including under
GST law, quotas, rights, consents, entitlements, licenses, certificates. permits and _
facilities of every kind and description whatsoever for all intents and purposes, |
permissions under income tax/ or any other statutes, incentives of Demerged
Company in relation to Demerged Undertaking 2, if any, without any further act
or deed so as to become the business, properties and assets of the Resulting [i

Company 2.

All the movable assets of the Demerged Undertaking 2 or assets otherwise capable
of transfer by manual delivery or by endorsement and delivery, including cash in
hand, shall be physically handed over by manual delivery or by endorsement and
delivery to the Resulting Company 2 to the end and intent that the property there
in passes to the Resulting Company 2 on such manual delivery or endorsement and
delivery, without requiring any deed or instrument of conveyance for the same ang
shall become the property of the Resulting Company 2 accordingly.

All other movable properties of the Demerged Undertaking 2. including, 7
investments in shares of the Demerged Undertaking 2 , mutual funds, bonds, and N
any other securities. sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or in kind or for value to be received, bank balances
(\’CJ\D and deposits, if any. with Government., semi-Government, local and other
authorities and bodies, customers and other persons. shall without any further act,
instrument or deed. pursuant to the orders of this Scheme becoming effective and
by operation of law become the properties of the Resulting Company 2, and the
title thereof with all rights, interests or obligations therein shall be deemed to have
been mutated and recorded as that of the Resulting Company 2. The Resulting
Company 2 shall subsequent to this Scheme becoming effective be entitled to the
delivery and possession of all documents of title of such movable property in this "
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24.2.4, I and 1o the exient required, the Demerged Company in relation to Demerged
Undertaking 2 shall give notice in such form as it deems fit to such persons, that
pursuant 10 this Scheme becoming effective, the said outstanding balances would
be paid or made good o or held on account of, the Resulting Company 2, and the
rights of the Demerged Company in relation to the Demerged Undertaking 2 will
vest with the Resulting Company 2 upon this Scheme becoming operative.

All debts, liabilities, contingent liabilities, duties, taxes (including any advance
taxes paid, TDS deducted on behalf of the Demerged Company in relation to
Demerged undertaking 2), GST liahilities. and obligations of Demerged Company |
in relation to Demerged Undertaking 2. and all other liabilities which may accrue
ar arise after the Appeinted Date but which relates to the Transition period, shall,
pursuant to this Scheme becoming effective as per order of the NCLT or such other
competent authority, as may be applicable under Section 232 and other applicable
provisions of the Act. and without any further act deed. be vested or deemed 1o be
vested in and be assumed by the Resulting Company 2, so as to become as from
the Appointed Date the debts, liabilities, contingent liabilities, taxes, duties and
obligations of the Resulting Company 2 on the same terms and conditions as were
applicable to the Resulting Comparny 2 and the Resulting Company 2 undertake to
meet, discharge and satisfy to the exclusion of the Demerged Company in relation
to Demerged Undertaking 2 and to keep the Demerged Company in relation to
Demerged Undertaking 2 indemnified at all times from and against all such debts,
liabilities. contingent liabilities, duties. taxes and obligations of Demerged
Company in relation to Demerged Undertaking 2 from all actions. demands and
proceedings in respect thereto.

ﬁ@{ s,} 24.2.6. The Resulting Company 2, may at any time afler this Scheme coming into effect,
lfesit les ﬁgl ]_‘q\ if required under law or otherwise. execute deeds of confirmation in favour of any
If:iji.\ |%‘\ i other party with which the Demerged Company in relation to Demerged
‘Q{:g-',}-.____ ey Undertaking 2 has a contract or arrangement, or give any such writing or do any

such things, as may be necessary, to give effect to the above.

The wvesting of the assets comprised in Demerged Company in relation to |
Demerged Undertaking 2 to the Resulting Company 2 under this Scheme shall be
subject to the mortgages and charge, if any, affecting the same as hereinafter
provided.

The existing securities, mortgages, charges, encumbrances or liens or those, if any,
created by the Demerged Company in relation to Demerged Undertaking 2 after
the Appointed Date and during the Transition period, in terms of this Scheme, ove

the assets comprised in Demerged Company in relation to the Demerged
Undertaking 2, or any part thereof, shall be vested in the Resulting Company 2 by
virtue of this Scheme, and the same shall, after Transition period, continue to relate
and attach to such assets or any part thereof to which they relate or attached prior
to the Transition period and are vested with the Resulting Company 2, and such
encumbrances shall not relate or attach to any of the other assets, of the Demerged
Company in relation to Demerged Undertaking 2.

In so far as the existing Encumbrances, if any, in respect of the loans, borrowings,
debts, liabilities.




instrument or deed be modified and shall be extended (o and shall operate only
over the assets comprised in Demerged Company in relation to Demerged
Undertaking 2 which have been Encumbered in respect of the translerred liabilities
as transferred to the Resulting Company 2 pursuant to this Scheme. Provided that
if any of the assets comprised in Demerged Company in relation 10 Demerged
Undertaking 2 which are being transferved to the Resulting Company 2 pursuant
to this Scheme have not heen Encumbered in respect of the transferred liabilities,
such assets shall remain utkpcumbered and the existing Encumbrance referred 1o
above shall not be extended toNpd shall not operate over such assets, The absence
of any formal amendment which may be required by a lender or third party shall
not affect the operation of the above.

In so far as the existing security in respect of the loans or borrowings of the
Demerged Company in relation to Demerged Undertaking 2 and other liabilities
relating to the Demerged Company in relation to Demerged Undertaking 2 are
concerned, such security shall, without any further act, instrument or deed be
continued with the Demerged Company in relation to Demerged Undertaking 2. :
The Demerged Company in relation to Demerged Undertaking 2 and the Resulting
Company 2 shall file necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the above provisions, if
required.

The foregoing provisions insofar as they relate to the vesting of liabilities with the
Resulting Company 2 shall operate, notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
documents, all of which instruments shall stand modified and/or superseded by the
foregoing provisions,

. With effect from the Appointed Date and upon the Scheme becoming effective,
the entitlement to various benefits under incentive schemes and policies, if any, i
relation to Demerged Company in relation to Demerged Undertaking 2 shall sta
vested in and/or be deemed to have been vested in the Resulting Company
together with all benefits, entitlements and incentives of any nature whatsoev@t™

exemption / deferment, value added tax. turnover tax, excise duty, service tax,
good and service tax, customs, export benefits and other incentives in relation to
Demerged Company in relation to Demerged Undertaking 2 to be claimed by the
: - Resulting Company 2 with effect from the Appointed Date as if the Resulting
| ' : Company 2 were originally entitled to all such benefits under such incentive
| 5 ~ y pscheme and/or policies, subject to continued compliance by the Resulting
&:@/b\:\' &_ﬁ.ﬁ:‘umpany 2 of all the terms and conditions subject to which the benefits under suc

' incentive schemes were made available to the Demerged Company in relation t (

Demerged Undertaking 2. The Resulting Company 2 shall be entitled to sudh
benefits in its name, without any additional liabilities or expenses whatsoever.

Any tax liability under the Income-tax Act, 1961, Customs Act 1962, Central
Excise Act. 1944, Goods and Services Tax Act, 2017, State Value Added Tax
laws, Central Sales Tax Act, 1956 or other applicable laws/ regulations dealing
with taxes! duties/ levies (herein referred to as "Tax Laws') allocable or related 1o
the Demerged Undertaking 2 1o the extent not provided for or covered by tax
provision in the accounts made as on the datp“immediately preceding the
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Appointed Date related to Demerged Company in relation fo Demerged
Undertaking 2 shall be vested with the Resulting Company 2.

24.2.14. Al taxes (including income tax (including advance taxes paid, TDS deducted on
behalf of the Demerged Company in relation to Demerged Undertaking 2) . goods
and services tax, sales tax, excise duty, service tax, VAT etc.) paid or pavable by
the Demerged Company in relation to Demerged Undertaking 2 in respect of the
operations and/ or the profits of Demerged Company in relation to Demerged
Undertaking 2 before the Appointed Date shall be on account of the Demerged
Company in relation to Demerged Undertaking 2 and in so far as it relates to the
tax pavment (including, without limitation, sales tax, goods and services tax,
excise duty, custom duly, income tax. service tax, VAT etc.) whether by way of
deduction at source. advance tax or otherwise howsoever, by the Demerged
Company in relation to Demerged Undertaking 2 in respect ot the profits or
activities or operations of Demerged Company in relation to Demerged
Undertaking 2 after the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Resulting Company 2 and shall in all proceedings
be dealt with accordingly.

. On and from the Appointed Date, if any Certificate for Tax Deducted al Source or
any other tax credit certificate relating to Demerged Company in relation to
Demerged Undertaking 2 is received in the name of the Demerged Company in
relation to Demerged Undertaking 2, it shall be deemed to have been received by
the Resulting Company 2, which alone shall be entitled to claim credit for such tax
deducted or paid.

. On and from the Appointed Date, the benefit of all balances relating to CENVAT
or GST or Service Tax or VAT being balances pertaining to Demerged Company
in relation to Demerged Undertaking 2. if any. shall stand vested in the Resulting
Company 2 as if the transaction giving rise to the said balance or credit was a
transaction carried out by the Resulting Company 2. The liabilities of Demerged
Company in relation to Demerged Undertaking 2 as on the Appointed Date shall
stand vested in the Resulting Company 2. save as otherwise in respect of the
liabilities which were met by the Demerged Company in relation to Demerged
Undertaking 2 during the Transition period, which shall be construed to have been
met by the Resulting Company 2 as if the transaction giving rise to the said liabili
was a transaction carried out by the Resulting Company 2.

Scheme, all contracts, deeds, bonds, agreements, Schemes, arrangements and other &y
instruments of whatsoever nature in relation to the Demerged Company in relation !
to Demerged Undertaking 2, to which the Demerged Company in relation to i
Demerged Undertaking 2 is a party or to the benefit of which the Demerged

Company in relation to Demerged Undertaking 2 may be eligible, and which are

subsisting or have effect before the Appointed Date and during the Transition

period, shall continue in full force and effect on or against or in favor, as the case

B may be, of the Resulting Company 2 and may be enforced as fully and effectually

Q K-/ 0 1{1)0, as if instead of the Demerged Company in relation to Demerged Undertaking 2.
*-\L‘, ) O : the Resulting Company 2 had been a party or beneficiary or obligee thereto or
[t : thersunder. All liabilities arising from all such contracts, deeds. bonds,

| Ll agreements, Schemes, arrangements and other instruments of whatsoever nature

=




in relation to the Demerged Company in relation to Demerged Undertaking 2, to
which the Demerged Company in relation to Demerged Undertaking 2 are a party
or to the benefit of which the Demerged Company in relation to Demerged
Underfaking 2 may be eligible. and which are subsisting or have efTect
immediately before the Appointed Date, shall be on account of the Demerged
Company in relation to Demerged Undertaking 2 may be eligible, and which are
subsisting or have effect immediately before the Appointed Date, shall be on
account of the Demerged Company in relation 10 Demerged Undertaking 2 and
after the Appointed Date, the same shall be on account of the Resulting Company
2 and shall, in all proceedings, be dealt with accordingly.

24 218, If any assets (including estate, claims, rights, title, interest in or authorities relating
to any asset) or any contracts, deeds, bonds, agreements, Schemes, arrangements
or other instruments of whatsoever nature in relation to the Demerged Company
in relation to Demerged Undertaking 2 owns or to which the Demerged Company
in relation to Demerged Undertaking 2 is a party to, cannot be transferred to the
Resulting Company 2 for any reason whatsoever, the Demerged Company in
relation to Demerged Undertaking 2 shall hold such assets, contracts, deeds,
bonds, agreements, Schemes, arrangements or other instruments of whatsoever
nature in trust for the benefit of the Resulting Company 2. insofar as it is
permissible so to do, till such time as the transfer is affected.

24.2.19. Itis hereby clarified that the vesting of Demerged Undertaking 2 of the Demerged
Company in the Resulting Company 2 shall be on a going concern.

SﬁDEMERGER NOT TO AFFECT TRANSACTIONS/ CONTRACTS OF DEMERGED
COMPANY IN RELATION TO THE DEMERGED UNDERTAKING 2:

The demerger of the Demerged Undertaking 2 of the Demerged Company and the
continuance of the said proceedings by or against the Demerged Company in relation to the
Demerged Undertaking 2 shall not affect any transaction or proceedings already concluded
by or against the Demerged Company in relation to the Demerged Undertaking 2 afier the
Appointed Date to the end and intent that the Resulting Company 2 accepts and adopts all
acts, deeds and things done or executed by the Demerged Company in relation to the
Demerged Undertaking 2 after the Appointed Date as done and executed on its behall, The
said transfer and vesting pursuant to Section 232 of the Act, shall take effect from t

of the Demerged Undertaking 2 of the Demerged Company in the Resulting Company 2, the ===
Resulting Company 2 shall, without any further application, act, instrument or deed, issue
and allot to all the shareholders of the Demerged Company, whose names appear in the
register of members as on the Record Date 3, fully paid up equity shares of the Resulting
Company 1 in the following share entitlement ratio-
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26.2. The shares of the Resulting Company 2 shall be issued in dematerialized form to those
shareholders who hold shares of the Demerged Company in dematerialised form, in to the
account in which the Demerged Company shares are held or such other account as is
intimated by the shareholders to the Demerged Company and / or its Registrar. All those
shareholders who hold shares of the Demerged Company in physical form shall also have
the option to receive the equity shares in the Resulting Company 2, in dematerialised form
provided the details of their account with the Depository Participant are intimated in writing
to the Demerged Company and/ or ils Registrar. If not so notified. they would be issued
equity shares in physical form.

26,3, In case any shareholder's holding in Demerged Company is such that such shareholder
becomes entitled to a fraction of any share. the Resulting Company 2 shall not issue
fractional share certificates to such shareholders. Any fraction equal to or more than (.5

: arising out of such allotment shall be rounded off to the next higher integer and fraction less

i (D F‘ th\d) than 0.5 shall be rounded off to the earlier lower integer,

26.4. The issue and allotment of Shares by the Resulting Company 2 to the sharcholders of the
Demerged Company, as provided in this Scheme, is an integral part thereof, The members
of the Resulting Company 2, on approval of the Scheme, shall be deemed to have given their
approval under sections 42 & 62 of the Companies Act, 2013, and other applicable
provisions, if any, for issue of Shares in terms of this Scheme.

The Shares issued and allotted by the Resulting Company 2, in terms of Clause 26.1 above,
shall be subject to the provisions of the Memorandum and Articles of Association of the
Resulting Company 2 and shall rank pari passu in all respects with the then existing equity
shares of the Resulting Company 2 after the Record Date 3. Further, the Resulting Company
2 shall, if required, take all necessary steps for increase of authorized share capital for issue Ja"fr %
of Shares pursuant to Clause 26.1 above.

It is clarified that upon the approval of this Scheme by the sharcholders of the Demerged .
Company and Resulting Company 2 under Sections 230 and 232 of the Act, the shareholders
shall be deemed to have approved this Scheme under Sections 13, 14, 42, 62, 180(1 }(c), 186, !
188 and any other applicable provisions under the Act and that no separate approval from

Company 2 held by the Demerged Company as on Record Date 3 shall stand cancelled
without any further act or deed. Accordingly, the share capital of the Resulting Company 2
shall stand reduced to the extent of face value of shares held by the Demerged Company in
the Resulting Company 2 and so cancelled.

Upen cancellation of the share capital of the Resulting Company 2 as provided in clause
27.1, shall be effected as an integral part of the Scheme and the order of the Tribunal
sanctioning the Scheme shall be deemed to be also the Order under Section 66 of the Act
for the purpose of confirming the cancellation and reduction. The cancellation and reduction
would nol invulve either a diminution of liability in respect of unpaid share capital or
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be applicable. Further, the Resulting Company 2 shall not be required to add the words “and
reduced” as a suffix to 1ts name consequent upon such reduction.

28, ACCOUNTING TREATMENT

Upon the Scheme becoming effective; the Resulting Company 2 and the Demerged Company shall .
account for demerger in their respective books of accounts as under: i

A nhSNhe books of the Demerged Company

Upon the Scheme becoming effective, the Demerged Company shall reduce the book value
of assets, including investments in the equity share capital of the Resulting Company 2 in
the books of the Demerged Company and liabilities pertaining to the Demerged Undertaking
2 from its books of account.

Loans and advances and other dues outstanding between the Resulting Company 2 and the
emerged Undertaking 2 of the Demerged Company, if any would stand cancelled and there
shall be no further obligation/ outstanding in that behalf,

= 7 The excess of the book value if assets over the book value of liabilities of the Demerged
: (‘, "pﬂ-“""' Undertaking 2 transferred 1o the Resulting Company | pursuant to this Scheme, would be
X adjusted as under:

a.  against the amount standing to the credit of Capital Reserve Account;

b. against the amount standing to the credit of Securities Premium Account: and

¢. the amount standing to the credit of General Reserve, if required
And where the amount of assets transferred over liabilities is lower, the difference would
get crediled to the Capital Reserve Account.

-.'r P .'
S

28.4. The reduction of Securities Premium Account of the Demerged Company shall be L‘ffcc?.ed- n .,
as an integral part of this Scheme and the Demerged Company shall not be required to follow A
the process under Sections 66 read with section 52 of the Act or any other provisions of s ‘?‘
Applicable Law separately.

P»L""
% ! l’n the books of the Resulting Company
With effect from the Appointed Date, all the assets and liabilities of the Demergeg
f Undermkmg 2 shall be recorded at their book value by the Resulting Company 2. =
‘i.ky\ § 6. The Resulting Company 2 shall credit its Share Capital Account with the aggregate figd;
value of the equity shares issued to the shareholders of Demerged Company pursuant 10%
Clause 26.1 of this Scheme.

-Lu.n
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28.7. Loans and advances and other dues outstanding between the Resulting Company and the . —_
o Demerged Undertaking 2 of the Demerged Company, if any would stand cancelled and there
K. i A{ w/f shall be no further obligation / outstanding in that behalf,
o 4 " 8/
: (_}"'E‘ 28.8. The amounl representing the surplus of assets over liabilities of the Demerged Undertaking el

2 and the aggregale FALL value of the share capital issued by the respective Resulting :
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Company 2 to the shareholders of the Demerged Company and afler 1aking into effect the
cancellation of shares held by the Demerged Company in the Resulting Company 2, shall
be credited by the Resulting Company 2 to Capital Reserve/ adjusted with General Reserves
or Surplus in the Statement of Profit & Loss Account as the case may he.

28,9, In case of any differences in the accounting policies between Demerged Company as

30.1.

> \o
2 % % ’Il Company 2 in the same manner and to the same extent as it would be or might have been
M continued, prosecuted and enforced by or against the Demerged Company, if this Scheme

i

30. LEGAL PROCEEDINGS

compared to Resulting Company 2 , the impact of the same till the Appointed Date will be
quantified and the same shall be appropriately adjusted against the Reserves of the Resulting
Company and reported in accordance with applicable Accounting Standard (AS) 5, Net
Profit or Loss for the Period, Prior Period Items and Changes in Accounting Policies
prescribed under section 133 of the Companies Act, 2013 read together with Rule 7 of the
Companies (Accounts) Rules, 2014

ONTRACTS, DEEDS AND OTHER INSTRUMENTS

. Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all

contracts, deeds, bonds, understandings whether written or oral and other instruments, if
any, of whatsoever nature. in relation to the Demerged Undertaking 2, to which the
[emerged Company is a party or to the benefit of which the Demerged Company may be
eligible and which are subsisting or having effect on the Appointed Date, without any further
act, instrument or deed, shall be in full force and effect against or in favour of the Resulting
Company 2. as the case may be, and may be enforced by or against the Resulting Company
2 as fully and effectively as if. instead of the Demerged Company, the Resulting Company
2 had been a party or beneficiary or obligee thereto.

Without prejudice to other provisions of this Scheme and notwithstanding the fact that the
vesting of the Demerged Undertaking 2 occurs by virtue of this Scheme itself, the Resulting
Company 2 may, at any time after the coming into effect ol this Scheme in accordance with

Company is a parly as may be necessary to be executed in order to give formal effect to the
above provisions. Resulting Company 2 shall be deemed to be authorised to execute any
such writings on behalf of the Demerged Company and to carry out or perform all formalities
or compliances required for the purposes referred to above on the part of the Demerged
Company.

Upon the coming into effect of this Scheme, if any suit, appeal or other proceeding
whatsoever nature by or against Demerged Company be pending in each case relating to the
Demerged Undertaking 2, the same shall not abate or be discontinued or be in any way
prejudicially affected by reason of the transfer of the Demerged Undertaking 2 or anything
contained in this Scheme, but the said suit, appeal or other legal proceedings shall be
continued. prosccuted and enforced, as the case may be. by or against the Resulting

had not been made.

the provisions hereof, if so required, under any Applicable Law or otherwise, execute deeds | : |
of confirmation in favour of any party to any contract or arrangement to which the Demerged '
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31. STAFF, EMPLOYEE & WORKMEN

31.1.  Upon the coming into effect of this Scheme, all the employees of the Demerged Company

erigaged in or in relation to the Demerged Undertaking 2 shall become the employees of

Resulting Campany 2 without any break or interruption of service and with the benefit of

ST continuity of service on terms and conditions which are not less favourable than the terms
' and conditions as were applicable.

Resulting Company 2 agrees that the service of all employees engaged in ot in relation to
the Demerged Undertaking 2 immediately prior to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which they may be eligible in Demerged
Company immediately prior to the Effective Date. Resulting Company 2 further agrees that
for the purpose of payment of any retrenchment compensation, gratuity or other terminal
benefits, such past service with the Demerged Company, shall also be taken into account
and agrees and undertakes to pay the same as and when payable

Upon the coming into effect of this Scheme. Resulting Company 2 shall make all the
necessary contributions for such transferred employees engaged in or in relation to the
Demerged Undertaking 2 and deposit the same in provident fund, gratuity fund or
superannuation fund or any other special fund or staft welfare scheme or any other special
scheme. Resulting Company 2 will also file relevant intimations to the statutory authorities
concerned who shall 1ake the same on record and substitute the name of Resulting Company
2 for Demerged Company.

In so far as the existing provident fund, gratuity fund and pension and for superannuation |
fund/trusts, retirement funds or employees state insurance schemes or pension scheme or
employee deposit linked insurance scheme or any other benefits, if any, created by || 7'/
Demerged Company for employees engaged in or in relation to the Demerged Undertaking -.f
2. shall be transferred to the necessary funds, schemes or trusts of Resulting Company 2 and
till the time such necessary funds, schemes or trusts are created by Resulting Company 2,
all contribution shall continue to be made to the existing funds. schemes or trusts of .
Demerged Company.

32, SAVING OF C{?NCLUHEH TRANSACTIONS

Su jactc?ﬁ;% terms of the Scheme, the transfer and vesting of the Demerged Undertaking
and continuance of proceedings by or against the Resulting Company 2, as provided herein,
shall not affect any transactions or proceedings already concluded by the Demerged
i Company before the Effective Date, to the end and intent that the Resulting Company 2
; accepls and adopts all acts, deeds and things done and executed by and/or on behalf of the
| Demerged Company in relation to the Demerged Undertaking 2 as acts, deeds and things
done and executed by and on behalf of the Resulting Company 2.

L

REMAINING BUSINESS OF THE DEMERGED COMPANY

33.1. The Remaining Business of the Demerged Company shall continue with the Demerged
Company.
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The Remaining Business of the Demerged Company and all the assets, labilitics and
obiligations (comtractual or otherwise) pertaining thereto shall continue o belong Lo, he
vested in and be managed by the Demerged Company. Tt is further clarified that EPC &
Manuflacturing Division perlaining to other than Tamil Nadu and Assam shall continue 1o
belong 1o, be vested inand be managed by the Demerged Company,

All legal. taxation or other procecdings whether civil or criminal before any Appropriate
Authority, by or against the Demerged Company under any statute, whether pending on the
Appointed Date or which may be instituted at anv time thereafier, and in each case, relating
to the Remaining Business of the Demerged Company (including those relating to any
property, right, power, liability, obligation or duties of the Demerged Company) in respect
of the Remaining Business, shall be continued and enforced by or against the Demerged
Company afler the Effective Date,

With effiect from the Appointed Date:

334.1.  The Demerged Company shall carry on and shall be deemed to have been carrying
on all activities relating to the Remaining Business for and on its own behalf.

334.2.  All profits accruing to the Demerged Company thereon or losses arising or
incurred by it (including the effect of taxes, it any, thereon) relating to the
Remaining Business shall, for all purposes, be treated as the profits or losses, as
the case may be. of the Demerged Company,




PART V-GENERAL TERMS AND CONDITIONS
34. APPLICATION TO NCLT

34.1. The Transferor Companies shall make joinl/separate applications/ petitions under the

provisions of sections 230 & 232 of the Companies Act, 2013, the Companies

(Compromises. Arrangements and Amalgamations) Rules, 2016, the National Company

; Law Tribunal Rules, 2016, and other applicable provisions, il any. to the appropriate Bench
of the Hon ble National Company Law Tribunal and other competent authorities, iTany, for
! sanctioning of this Scheme. dissolution of the Transleror Companies without the precess of’

rD K rgmjwa) winding up and other connected matters.

342, The Resulting Companies shall make joint/separate application(s)/petition(s) under the

i provisions of sections 230 & 232 of the Companies Act, 2013, the Companies
| : {Compromises, Arrangements and Amalgamations) Rules, 2016, the National Company
| _ Law Tribunal Rules, 2016, and other applicable provisions, if any, to the appropriate Bench
of the Hon'ble National Company Law Tribunal and other competent authorities, if any, for

r'[‘) . 1{_ ._C"L"‘IL\ﬁ sanctioning of this Scheme and other connected matters.

34.3. The Transferee Company shall also make joint/separate application(s)/petition(s) under the

provisions of sections 230 & 232 of the Companies Act. 2013, the Companies

‘ompromises, Arrangements and Amalgamations) Rules, 2016, the National Company

£ ) Law Tribunal Rules, 2016, and other applicable provisions. if any. to the appropriate Bench

EH_L.-" of the Hon"ble National Company Law Tribunal and other competent authorities, if any, for
sanctioning of this Scheme and other connected matters.

35. MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of NCLT, the respective Boards or the respective authorized
representative appointed by the Board of the Transferor Companies, Transferee Company /
Demerged Company and the Resulting Companies may make modifications or assent (o any
maodifications, alterations or amendments of this Scheme or any conditions which the NCLT
and / or any other competent authority may deem fit to direct or impose and the said
respective Boards and after dissolution of the Transferor Companies, the Board of the &?RAS;;?
‘}/-Tﬁnﬁfere& Company / Demerged Company and the Resulting Companies may do all such 8 NG
\ acts, things and deeds necessary in connection with or to carry out the Scheme into effi g-' Kﬂlf-pj'x \’if-"
and take such steps as may be necessary, desirable or proper to resolve any doub .b A Im
difficulties or questions whether by reason of any order of the NCL'T or any directions é[j{,. .
order of any other authorities or otherwise howsoever arising out of, under or by virtue o :f?? A
this Scheme and / or matters concerned or connected therewith. e ;




' Company and the Resulting Companies, as required under the Act and directed by the
| NCLT.

36.2.  The scheme being sanctioned by the NCLT in terms of Section 230-232 and other relevant
provisions of the Act: and

36.3. The certified copies of the Sanction Orders{s) of NCLT sanctioning this Scheme being tiled ;
with the Registrar of Companies by the Applicant Companies.

37. OPERATIVE DATE OF THE SCHEME

; {b* P QHL}:?. 1. The Scheme, although operative from the Appointed Date, shall become effective from the i
' Effective Date. i

38. BINDING EFFECT

381, Upon the Scheme becoming effective, the same shall be binding on the Transteror
Companies. Transferee Company/ Demerged Company and the Resulting Companies and
’_D ’ k,?iﬂ)q all concerned parties without any further act, deed, matter or thing.

39. EFFECT OF NON-RECEIPTS OF APPROVALS

. 39.1. In the event any of the said approvals or sanctions referred to above not being obtained or
) conditions enumerated in the Scheme not being complied with, or for any other reason. the
; E;‘L.i'“wﬁcheme cannot be implemented, the Boards of Directors or committee empowered thereof

W
D‘a of the Transferor Company, Transferee Company / Demerged Company and the Resulting
' Company shall by mutual agreement waive such conditions as they consider appropriate to
give effect, as far as possible, to thiz Scheme and failing such mutual agreement, the Scheme
shall become null and void and shall stand revoked, cancelled and be of no effect and eac
party shall bear and pay their respective costs, charges and expenses in connection with the

'} 1(» Q ?hlf Scheme.
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Companies, Transferee Company/ Demerged Company and the Resulting Companies or any
Commitiee thereof, is authorised to give such directions as may be necessary or desirable
and to settle as they may deem fit, any question, doubt or difficulty that may arise in
connection with or in the working of the Scheme and to do all acts, deeds, and things
necessary for carrying into effect the Scheme.

All costs, charges. taxes including duties, levies and all other expenses, il any (save as
expressly otherwise agreed) arising out of or incurred in carrying out and implementing this
Scheme and matters incidental thereto shall be borme by the Transferor Companies, !
Transferee Company, Demerged Company and the Resulting Companies as decided by the

Board or any committee constituted thereof of respective companies, by mutual decision.




