Form No. CAA.7
[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

C.P. (CAA) No. 115/KB/2021
Connected with

C.A. (CAA) No.06/KB/2021

In the matter of:

The Companies Act, 2013~ Section
230 read with Section 232 and other

applicable provisions
And
In the matter of:

Adishwar Trade Link Private
~'Limited, a company incerporated
ﬁnder the provisions of Companies
Act, 1956 and being a Company
within the meaning of the
Companies Act, 2013, having CIN:
U51909WB2004PTC099531 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
- Main Road, Kolkata 700107.




And
Astra Vinimay Private Limited, a
company incorporated under the

provisions of Companies Act, 1956

and being a Company within the

meaning of the Companies Act,
2013, having CIN:
U51909WB2010PTC148117 having
its regiSteréd_offiéé at Unit No-i 2 /4,
Merlin Acropolis 1858/1 Rajdanga
'mam ?oad Kolkata 70010/ -

And
Barden Ageﬁciés Private Limited, a
company incorporated under the
provisions of Companies Act, 1956

and being a Company W1thm the

i

'.-meamng of the Compames Act

2013, having CIN:

U51101WB2010PTC148261 having

its registered office at Unit No-12/4,

Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
DRP Trading & Investment Pvt

Ltd, a company incorporated under

e mie



the provisions of Companies Act,
1956 and being a Company within
the meaning of the Companies Act,
2013, having CIN:
U67120WB1992PTC056195 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/ 1 Rajdanga
Main Road, Kolkata 700107.

. And .
Embassy V-yapaar.’.Private Limited,
a company incorporated under the
provisions of Companies Act, 1956
and being a Company within the
meaning of the Companies Act,
2013, having CIN:
U51909WB2007PTC119092 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
Jalsagar Sales Agency Pvt Ltd, a
company incorporated under the
provisions of Companies Act, 1956

and being a Company within the

meaning of the Companies Act,
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2013, having CIN:
U51909WB1995PTC070180 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

‘And

JBLD Trading Private Limited, a
company incorporated under the
provisions of Companies Act, 1956
and being a Company within the
meaning of the Companies Act,
2013, having CIN:
U51909WB2008PTC127889 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
Kasauti Dealtrade Private Limited,
a company incorporated under the
provisions of Companies Act, 1956
and being a Company within the
meaning of the Companies Act,
2013, having CIN:
U51101WB2010PTC143823 having
its registered office at Unit No-12/4,



Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
Lumino  Electrical  Industries
Private Limited, a company
incorporéted under the provision;s
of Companies Act, 1956 and being a
Compazty within the meaning of the
Companies Act, 2013, having CIN:
U14200WB1997PTC085933  having

its registered office at Unit No-12/4,

Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And

Lifeline  Commotrade Private
Limited, a compa}{ry incorporated
under the provisions of Companies
Act, 1956 -and being a Company
within the meaning of the
Companies Act, 2013, having CIN:
U51109WB2008PTC126675 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.




And

Regal Financial Advisory Private
Limited, a company incorporated
under the provisions of Compa nies
Act, 1956 and being a Company
within the meaning of the
Companies Act, 2013, having CIN:
U74120WB2007PTC119463 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700167.

And
Sanatan Vinimay Private Limited, a
company incorporated under the
provisions of Companies Act, 1956
and bemg a Company w1thm the B
meamr*g of the Compameo Act |
2013, having CIN:
U51109WB2005PTC102428 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga

Main Road, Kolkata 700107.

And
Sigma Vyapaar Private Limited, a

company incorporated under the



provisions of Companies Act, 1956
and being a Company within the
meaning of the Companies Act,
2013, having CIN:
U51109WB2008PTC121837 hawving
its registered office at Unit No-12/4,
Merlin Acrdpolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
Welken Goods Private Limited, a
company incorporated under the
provisions of Companies Act, 1956
and being a Company within the
meaning of the Companies Act,
2013, having CIN:
U51109WB2005PTC105654 having

- its registered office at Unit No-12/4,

Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
Laser Power & Infra Private
Limited, .a C;)mpahy_.:incorporated
under the provisions of Companies
Act, 1956 and being a Company

within the meaning of the
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Companies Act, 2013, having CIN:
U14220WB1988PTC043591 hawing
its registered office at 4A, Pollock
Street, 31d Floor Kolkata 700001.

And
Lumino Power Infrastructure
Private Limited, a company
incorporated under the provisions
of Companies Act, 1956 and being a
Company within the meaning of the
Companies Act, 2013, having CIN:
U40105WB2010PTC151600 having
its registered office at Unit No-12/4,
Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

And
Lumino Industries Limited, a
company incorporated under the
provisions of Companies Act, 1956

and being a Company within the

- meaning of the Companies Act,

2013, “having CIN:
U14293WB2005PLC102556 having
its registered office at Unit No-12/4,



Merlin Acropolis 1858/1 Rajdanga
Main Road, Kolkata 700107.

In the matter of:

1. Adishwar Trade Link Private
Limited |

2. Astra Viniméy Private Limited

3. Barden  Agencies  Private

Limited _

4. DRP Trading & Investment Pvt

Ltd

5. Embassy = Vyapaar Private
Limited

6. Jalsagar Sales Agency Pvt Ltd

7. JBLD Trading Private Limited

8. Kasauti  Dealtrade  Private
Limited

9. Lumino Electrical Industries

Private Limited

10. Lifeline Commotrade Private
Limited

11. Regal  Financial = Advisory

Private Limited |

12. Sanatan  Vinimay  Private
Limited

13. Sigma Vyapaar Private Limited
14. Welkon Goods Private Limited



15. Laser Power & Infra Private
Limited

16. Lumino Power Infrastructure
Private Limited

17. Lumino Industries Limited

......Petitioners

-+ .Order Under Section 230 to 232

1. The above Company Petition coming on for further hearing
on the 21st day of September 2021 and upon hearing the édvocate
appearing for the Petitioners and upon hearing Regional Director, Eastern
Region representing the Central Government the final order was passed

on 08% day of November 2021.

2. The instant Petition has been filed under Section 230(6) read
with Section 232(2) of the Companies Act, 2013 (“Act”) for sanction of the
Composite Scheme of Arrangement amongst Adishwar Trade Link
Private Limited, being the Petitioner No. 1 abovenamed ("Transferor
Company No. 1" or “Petitioner No.1”), Astra Vinimay Private Limited,
being the Petitioner No. 2 abovenamed ("Transferor Company No. 2" or
“Petitioner No.2”), Barden Agencies Private Limited, being the Petitioner

No. 3 abovenamed ("Transferor Company No. 3" or “Petitioner No.3”),
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DRP Trading & Investment Pvt Ltd, being the Petitioner No. 4
abovenamed ("Transferor Company No. 4" or “Petitioner No.4"),
Embassy Vyapaar Private Limited, being the Petitioner No. 5
abovenamed ("Transferor Company No. 5" or “Petitioner No.5"),
Jalsagar Sales. Agency Private Limited, being the Petitioner No. 6
. abovenamed ("Transferor Company No. 6" or “Petitioner No.6”), JBLD
Trading Private Limited, being the Petitioner No. 7 abovenamed
("Transferor Company No. 7" or “Petitioner No.7”), Kasauti Dealtrade
Private_limited, being the Petitioner No. 8 aboveuwmed ("Transferor
- Company No. &' or “Petitioner No.8”j, i.umino Elecyistal Industries
Private Limited {Foumerly known as Laser Electrical Industries Private
Limited), being the Petitioner No. 9 abovenamed ("Transferor Company
No. 9" or “Petitioner No.9”), Lifeline Commotrade Private Limited, being
the Petitioner No. 10 abovenamed ("Transferor Company No. 10" or
“Petitioner No.10”), Regal Financial Advisory Private Limited, being the
Petitioner No. 11 abovenamed ("Transferor Company No. 11" or
“Petitioner No.11”), Sanatan Vinimay Private Limited being the
Petitioner No. 12 abovenamed ("Transferor Company No;_.iZ" or
“Petitioner No.12”), Sigma Vyapaar Private Limited, being the Petitioner
No. 13 abovenamed ("Transferor Company No. 13" or “Petitioner
No.13"”), Welkon Goods Private Limited, being the Petitioner No. 14
abovenamed ("Transferor Company No. 14" or “Petitioner No.14"),
‘Laser Power & Infra Private Limited, being the Petitioner No. 15
abovenamed ("Resulting Cdmpany No. 1" or “Petitioner No.15"),
Lumino Power Infrastructure Private Limited, being the Petitioner No. 16
abovenamed ("Resulting Company No. 2" or “Petitioner No0.16”) and
Lumino Industries Limited, being the Petitioner No. 17 abovenamed
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("Demerged Company/Tranferee Company" or “Petitioner No.17”)
whereby and whereunder the Transferor Companies no. 1 to 14 are
proposed to be amalgamated with the Demerged Company/Transferee
Company and demerger of “EPC & Manufacturing Division” and “Real
Estate Division” of the Demerged Company/Transferee Company into
Resulting Company 1 and Resulting Company 2 respectively on a going
concern basis from the Appointed Date, viz 15t Aprii, 2019 in the manner
and on the terms and conditions stated in the said Composite Scheme of

Arrangement (“Scheme”).

3. . The Petition has now come up for final hearing. Counsel for the

Petitioners submits as follows:-

a. The Scheme was approved unanimously by the respective Board
of Directors of the Petitioner Companies at their meetings held on
30t September, 2020.

b. The circumstances which justify and/or have necessitated the

Scheme and the benefits of the same are, inter alia, as follows:-

The Transferor Company 1 to Transferor Company 14
(collectively hereinafter 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 Group”.
ii. The proposed Scheme of Arrangement will result in

simplification and streamlining of the shareholding
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structure of the Transferee Company and Resulting
Companies by elimination of shareholding tiers and
simplification of shareholding into a clear structure. The

Petitioner 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 weculld help in the consolidation of
- business which will lead to refie~tion of trirxe net worth of"

- the combined busiiiess for the stakehéiders in the financial

statements and enhancement of net worth of the combined
business leading to 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 rationalisillg and | standardisation of the
business process, economies of scale, “reduction in
overheads, administrative, managerial, and other
expenditure, organizational efficiency and optimal
utilization of resources which would be beneficial for all
members and other stakeholders.

The Demerged Company is proposing to demerge EPC &
Manufacturing Division (Demerged Undertaking 1), and
Real Estate Division (Demerged Undertaking 2). Both the
Demerged Undertaking 1 and Demerged Undertaking 2
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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 the segregation of the Demerged
Undertakings.

The ‘Resulting Company 1° has vast experience as

manufacturer of Cables and has supplied to major State

. Power Utilities. 'The Resulting Company is alsc in the

- ‘business of exporting cables. The démerger of the EPC &

Manufacturing Division, in relation to the operations
carried out in the states of Tamil Nadu & Assam,
(Demerged Undertaking 1) into the ‘Resulting Company 1’
is a strategic fit for serving existing market and for catering
to additional volume linked to new consumers since the
business of the ‘Resulting Company 1" is similar to the
business of the ‘Demerged Undertakiﬁg 1". The demerger
shall unlock the true value of each of the business Verﬁcais;
achieve prosperity and align with the business model of the
‘Resulting Company 1’. This will also lead to synergies in

operational and logistics alignment leading to economies of

- scale for the ‘Resulting Company 1" and creation of sectoral

efficiencies and - benefitting shareholders  as well as
optimization of operation and. capital expenditure.
The demerger of the Real Estate Division (Demerged

Undertaking 2) into the ‘Resulting Company 2' would
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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 »rheme of Arrangement will enable these

Coinpanies tc combme their managerial and eperating

. strength, to bulld a wiciex capital and financial base and to

~ promote 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

Transferee Company will be able to participate more
iy J

vigorously and profitably in the competitive market

scenario.

The key objectives for this restructuring, which is primarily

focused on maximising shareholder value, are:

i. It will give shareholders the opportunity to

participate in the business of their choice, based on




ii. It will facilitate each business to independently
pursue their growth plans through organic /
inorganic means.

iii. It will enhance management focus and operational
flexibility; and

‘iv. Itwill create a platform to enhance financial flexibility

to pursuc next stage of growth.

. The Statutory Auditors of the respecuin Petmoner Companies 1
w14, 16, arﬂ 17 have by thei~ certificate 1*9:1 Sth October 2020

arid the Statutory Auditor of the Petitioner (,ompany 15 have by

. their certificate ‘dated 5t November 2020 confirmed that the
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accounting treatment in the Scheme is in conformity with the
accounting standards prescribed under Section 133 of the

Companies Act, 2013.

. No proceedings are pending under Sections 206 to 229 of the

Companies Act, 2013 against the Petitioners.

. The exchange ratio of shares in consideration of the Scheme has

been fixed on a fair and reasonable _basis and on the basis of the

Report thereon of Ms. Astha Gupta, IBBI Registered Valuer.

. The shares of the Petitioner Companies are not listed on stock

exchange.

. By way of an Order dated 27t January 2021 in Company

Application (CAA) No.06/KB/2021, this Tribunal made the

following directions with regard to meeting(s) of shareholders




and creditors under Section 230(1) read with Section 232(1) of the
Act-

i. Meeting(s) dispensed:

e Meetings of the Shareholders of the Petitioner Companies 1
to 17 for considering the Scheme were dispensed with in
view of the consent given in affidavit by all the shareholders
of the Petitioner Companies 1 to17. |

+ Meetings of the Unsecured Lredur)rs ot t}w Pa’r tioner
Compan»‘s 1 to 14 for con&dermgf the Schemo _were
d'i-spensel_ vith in view of the conserit given in atfid3 vlt b Y
the Unsecured Creditors of the Pehtloner Companles

comprising the following percentage of consent in value:

Petitioner Company Percentage (%) of Creditors
- consent obtained (in value)
Petitioner Company 1 _ 100
Petitioner Company 2 100
Petitioner Company 3 o o 100
Petitioner Company 4 — 100
Petitioner Company 5 _ 100
Petitioner Company 6 ' "~ 96.78
Petitioner Company 7 ’ 100
Petitioner Company 8 . 100
Petitioner Company 9 100
Petitioner Company 10 - 100
Petitioner Company 11 l 100
Petitioner Company 12 100
Petitioner Company 13 100
Petitioner Company 14 100




* Meeting of Unsecured Creditors of Petitioner Company 16
for considering the Scheme was dispensed with in view of
NIL Unsecured Creditors existing in the Company.

- o Meeting - of the Secured Creditors of the Petitioner

-» Companies-No. 1 to 14 and 16 for considering the Scheme
were dispensed with in view of NIL Secured creditors
existing in the Petitioner Companies.

- 11 Meeting(s) directed ic be held: Following meetings Wére

~ directed to, be convened:
o Meetings of the Secured Creditors and Unsecured Creditors
of the Petitiorer No.15 for considering the Scheme were
directed to be held on 12t April 2021 at 11:00 A.M and 11:45
AM respectively, through video conferencing or other
audio-visual mode.
* Meetings of the Secured Creditors and Unsecured Creditors
of the Petitioner Company No.17 were directed to be held on
12t April 2021 at 12:30 P.M and 21:15 P.M respectively,
through video conferencing or other audio-visual mode.

h. The Secured & Unsecured Creditors of each of the Petitioner
Companies No. 15 & 17 were given the option of voting on the
resolution for approval of the Scheme either by way of e-voting
.or remote e-voting. The facility of remote e-voting was available
for a period of 7 (seven) days preceding the date of the meeting
which commenced on 5% April 2021 at 9:00 AM. and was
disabled on 11t April 2021 at 5:00 P.M. on the preceding date.
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i. The said meetings of the Secured & Unsecured Creditors of the
Petitioner Companies No. 15 & 17 were duly convened on 12t
April 2021, as directed. The Secured & Unsecured Creditors of the
Petitioner Companies 15 and 17 during said meetings approved
the Scheme by requisite majority.

joo COnsequentIy, the Petitioners presented the instant Petition for
sanction of the Scheme. By an Order dated 23 July, 2021, the
instant Petition was admitted by this Tribunal and was fixed for

*. hearing on 21st September 2021. in «ciphance with :the.'_vnsai.d
Grder dated 23w July, 2021, the Petitioner’s) jtave dgly;s'e'rvedf -
such botices on - .. Aol

o (i) Central Government through the Regional Director
(Eastern Region)- Ministry of Corporate Affairs, Kblkata;
(ii) Registrar of Companies, West Bengal with whom the
Petitioners are registered; (iii) Official Liquidator; and (iv)

~ Reserve Bank of India by way of hand delivery on 11t
August 2021. |

e Income Tax Department having .jur,isdiction over the
Pétitionérs and Chief Commissioner of Income Tak, Kolkata
by way of hand delivery on 12th August 2021.

¢ The Petitioners have also published such advertisements
once each in the Financial Express and Aajkal in their
respective issues dated 31st August 2021.

An affidavit in compliance to the above has also been filed
by Petitioners on 7t September 2021.
k. All statutory formalities requisite for obtaining sanction of the

Scheme have been duly complied with by the Petitioners. The

1;IPage
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Scheme has been made bona fide and is in the interest of all

concerned stakeholders.

4. Pursuant to the said advertisements and notices, the Regional

Director, Ministry of Corporate Affairs, Kolkata (“RD”), Official

a quuldator High Court Calcutta have filed their representations before

this Trlbunal

- 5. The Official figuidator has f1]ed hlS ropo rt datt,; Fi.’vfh_

September 2021 stdtlhg as ur der:

“11. That the Official Liquidator on the basis of information submitted by the
Petitioner Companies is of the view that the affairs of thé aforesaid Petitioner
Companies do not appear to have been conducted in a manner prejudicial to
~ the interest of its members or to public interest as per the provisions of the

Comparnies Act, 1956/the iﬁ?ompaﬁies Act, 2013 whichever is applicable. -

12. That in view of the submissions made above the Hon’ble National
Company Law Tribunal may like to pass such Order/Orders as deemed fit

and proper in the facts and circumstance of the case.”

6. The RD has filed his reply affidavit dated 17t September 2021
(“RD affidavit”) which has been dealt with by the Petitioner(s) by way of
their Rejoinder affidavit dated 21st September 2021 (“Rejoinder”). The
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observations of the RD and responses of the Petitioner(s) are summari zed

as under:-
a. Paragraph No 2(a) of RD Affidavit

That it is submitted that on examination of the report of the Registrar

© of Companies, West Bengal it appears that no complaint ared/or
renresentation has been received against the proposed Schenze of
Amalgamation. The petitioner companies are also up-dated in fling
their statutory rcturss. . -
Paragraph Ne. 3 of Relomdex _ _ .

| With reference to statement made i1 Pamorapn 2(a) of the Aﬂidav'
the Petitioner Companies have no comments to offer as the sarne is

matter of record.

b. Paragraph No. 2(b) of RD affidavit:

Appointed Date is 1st April 2019. In terms of the Circular no. 09/2019
dated 21.08.2019 of the Ministry of Corporate Aﬂairs “where the
’appeiﬂied date’ 1s chosen as a specific calendar date, it may precede
the date of filing of the applzcatlon for scheme of merger/amalgamatlon |
in NCLT. Howeuver, if the appointed date is significantly ante dated
beyond a year from the date of filing. The justification for the same
would have to be specifically brought out in the scheme and it should
not be agﬁinst public interest. It is not ascertainable from the
" documents provided by the Applicant whether the application for the
scheme was filed before the Hon'ble Tribunal within a year from 1st
April 2019. If the application for the scheme was filed with the Hon'ble
Tribunal after more than one year from the appointed date, Hon'ble
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Tribunal may kindly direct the Applicant to bring out the justification
Jor the appointed date being more than one year before the date of f£ling
of the application for the scheme, in the scheme according to the

Circular.

Paragraph No. 4 of Rejoinder:
With reference to statexnent made in Paragraph 2(b) of the Affidavit,
it is hereby submitted that the Petitioner Companies Itoléband1/

- furve by way of board resolution dated zub Muarih 2020 and 23rd

Marcin 2020 respectively deaberate7 .'zpc;rg :_fh_e propused Composite
Scheiii and aprowit a Registered Vaiucr for c_aﬁy&z‘ng I'.é_ut the
valuation as required in the prescribed manner. (Copy of the
Resolutions are attached herewith and collectively maried as
Annexure A). However, due to the outbreak of the novel COVID-19,
the Valuer appointed could not provide the Report and that the same
was provided at a later date. Upon receipt of the Valuation Report, the
Petitioner Compaﬁies immediately, adopted the valuation report and
thereby _approved the Schemnte. Subseguently, the Companiés filed the
Appl’icutioh' before the Hon'ble Tribunal for approval and sanction of
the said Composite Scheme. It is further stated that the delay'in filing
the Company Application is purely unintentional, bona ﬁde and was
beyond the control of the Petitioners. It is further stated that the
Composite Scheme with the said Appointed Date shall not be
prejudicial to the public interest and/or any shareholder, creditor of
the Petitioner Companies. Furthermore, the Transferee Cbmpany/

Petitioner Company 17 i.e. Lumino Industries Limited shall be
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adopting Ind AS and as such the Appointed Date shall aid in

accounting and transitioning to Ind AS purposes.

. Paragraph No. 2(c) of RD affidavit:

- Petitioner company should undertake to comply with the provisions

- of section 232(3)(1) of the Companies Act,2013 through appropriate

affirmation

ParagrapH No. & of Re]omder

- With reference fo ' fement made in Paranraph 2 (e/ of the AfﬁdamL
itis fereby submitted ikat u,naequent to the sanction of the Scheme
by this Hon'ble Tribunal, the Petitioner Companies shall comply with

the provisions of Section 232(3)(i) of the Companies Act, 2013 thereto.

. Paragraph No. 2(d) of RD Affidavit:

That the Transferee Company snould be directed to pay applicable
stamp duty on the transfer of the 1mmovable propertzee from the

ﬂ Transferor Compames to it.

Paragraph No. 6 of Rejoinder:
Wi-th reference to statement made in Paragraph 2 (d), it is hereby
submitted that upon sanctioning of the Scheme by this Hon'ble

‘Tribunal, the Petitioners undertake to pay the applicable stamp duty

subject to the applicable laws arising pursuant to the transfer of

immovable properties.
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e. Paragraph No. 2(e) of RD Affidavit:

i

In compliance of Accounting Standard-14 or IND-AS 103, as may be
applicable, the Transferee Company shall pass such accounting enries
which are necessary in connection with the scheme to comply ewith
other applicable Accounting Standards such as AS-5 or IND AS-§

etc.

Paragraph No. 7 of Rejoinder:
With reference to statemert made in Daragraph 2(e) of the Aﬁ‘idamt

‘zt is hereby submitted th.:t upon sanciioi 7g of the Scheme by this

Hon'ble Tribunal, the -Resulting Compan y’ “shall pass necessary
accounting entries in connzction with the Scheme to comply with the
relevant Accounting Standards or Ind A.S' as may be applicable irter-
alia AS 14 or Ind AS 103, Accounting Standard such as AS-5 or Ind
AS8etc.

Paragraph No. 2(f) of RD Affidavit:

The Hon'ble Tribunal may kindly seek the underiaking that " this

scheme is approved by the requisite majority of members and creditors
as per section 230(6) of the Companies Act 2013 in meeting duly held
in terms of section 230(1) read with sub-sections (3) to (5) of section
230 of the said Act and the Minutes thereof are duly placed on record.
Paragraph No. 8 of Rejoinder: ' '

With reference to statement made in Paragraph 2(f) of the Affidavit, it
is hereby submitted that all the members of the Petitioner Companies
have given their consent to the Scheme by way of their affidavit and




that the same is on record with this Hon’ble Tribunal. The Petitioner
further submits that Petitioner Companies 1 to 14 for considezing
the Scheme were dispensed with in view of the consent giver: in
affidavit by the Unsecured Creditors of the Petitioner Companies

comprising the following percentage of consent in value:

" Petitioner Company Percentage (%) of
Creditors consent
obtained (in value)
- | Petitioner Company 1 : _ i
- Fetisioner Company 2 - 00| _‘ '
fPEtzEfsngr Compariy 3 J' | 100 | R
Detitioner Company 4 - T 100
Petitioner Company 5 s 100
Petitioner Company 6 7 96.78
Petiticner Company 7 100
Petitioner Company 8 100
Petitioner Company 9 100
Petitioner Company 10 100
Petitioner Company 11 100
Petitioner Company 12 ' 100
~ Petitioner Company 13 - 100 ]
Petitioner Company 14 | 100

Furthermore, in view of NIL Unsecured Creditors df the Petitioner
Company 16, the question of obtaining the consent did not arise.
Similarly, in view of nil Secured Creditors in Petitioner Companies
- No. 1 to 14 and 16 the requirement of obtaining the consent did not
arise. As regards the Secured Creditors and Unsecured Creditors of
the Petitioner No.15 and Petitioner Company 1V, it is hereby
submitted that the Scheme has been duly approved by the requisite




majority in the meetings of the said class of Creditors held on 12t
April 2021 and that the same is on record with this Hon’ble Berich.
The Chairperson’s Report alongwith the minutes of the meetings is
duly annexed as Annexure HHH to the Petition filed before the
Hon’ble Bench.

Paragraph No. 2(g) of RD Affidavit:

The Hon'ble Tribuna! may kindly direct the Petitioners ty file: om

- affidavit to the extent in:t the Scheme enclosed to the Company

h.

Application and Comyany Pehition are one and same and there is no

- discrepancy or no change is made.

Paragraph No. 9 of Rejoinder:
With reference to Paragraph 2(g) of the Affidavit, it is hereby
submitted that the Scheme enclosed in the Company Application and

Company Petition are one and same and there is no discrepancy or no

changes made thereof.

Paragraph 2(h) of the RD Affidavit:

The Petitioners under provisions of section 230(5) of the Companies

Act 2013 have to serve notices to concerned authorities which are

likely to be affected by the Amalgamation or arrangement. Further, the
approval of the scheme by the Hon'ble Tribunal may not deter such
authorities to deal with any of the issues arising after giving effect to
the scheme. The decision of such authorities shall be binding on the

e
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Petitioner Company (s) concerned. —




Paragraph No. 10 of Rejoinder:

With reference to statement made in Paragraph 2(h) of the Affidauvit,
the Petitioners have duly served the notices upon the Statudory
Authorities under Section 230(5) of the Companies Act, 2013,
affidavit of service of which has been filed with the Hon'ble Tribrinal
and that the observations of such authorities, if any, are on record twith
the Hon'ble Tribunal. It is submitted that the Petitioners shall be duty
. bound to comply with the directions of the Hon'ble Tribunal in this
regard, if any. To the best of the knowie.li_ge and as per the dqéu_ments
availébf«e on record, ther: ure no adverse. ;“efjr_ﬂark’s[/:oqugt__z{cms- to the

present Scheme by such authorities.

i. Paragraph No. 2(i) of RD Affidavit:

The proposed Scheme is a composite in nature encompassing merger
and demergers. The petitioner should undertake that no asset, right,
property and liability or obligation etc. which are transferred to the
Transferee/ Demerged Company from the Transferor Companies
under the scheme should be demerged/tfaﬁsferred 10 the Resultiné
Companies through the demerger under this Scheme unless falling
within the scope of demerged undertakings. |

Paragraph No. 11 of Rejoinder:

- With reference to statement made in Parag%a’ph"Z(i ) of the Affidavit, it
is submitted that the Resulting Company shall not demerge/transfer
any asset, right, property and liability or obligation etc. which are

transferred to the Transferee/ Demerged Company from the




Transferor Companies unless falling within the scope of the demer-ged

undertakings.

j. Paragraph No. 2(j) of RD Affidavit:

- It is submitted that the Transferor Companies DRP Trading and
Investment Private Limited and Jalsagar Sales Agency Private
Limited are registered with RBI as NBFC Companies. The Reserve
Bank of India by two separate letters, all dated 06/09/2021 issued its

7\40 Ot ]eutzon to the preposed Scheme. Houevpr, as suted; the said
: _approval, sai cvproval is valid for six months from the- u{ ".,. of -
.‘ respective dates of isstie of those two letters (Comy of the said letterq of .
RBI -collectively ‘marked as Annexure-I -is enclosed. herewith for

perusal and ready reference.)

Paragraph No. 12 of Rejoinder:
With'reference to statement made in Paragraph 2(j) of the Affidavit, it
is submitted that the Reserve Bank of India vide its letter dated 6th

September 2021 has given its no objection to the proposed Scheme.

. Paragraph No. 2(k) of RD Affidavit:

In the Financial Statement as at 31.3.2020 of the Transferor
Company, DRP Trading and Investments Private Limited, the long
term loans and advances to Related partzes was reported as Rs.
427,679, 461/ without disclosing “details” thereof and long term
loans and advances to ‘others” was reported as Rs. 92,968,922/-
without specifying nature thereof. Similarly the short term loans and
advances to Related parties was reported as Rs. 590,392/~ without




disclosing “details” thereof and short term loans and advances to
‘others” was reported as Rs. 10,34,710/- without specifying nature
thereof. Such disclosures are mandated according to Schedule III of the
Companies Act 2013. As a result of afore-stated non-disclosures, the
material facts concerning financials were not provided in the finaracial

statement.

Paragraph No. 2(1) of RD Affidavit:
" In the Financial Statement as at 31.3.2020 of -the Tragsferor .
Cqmpany, Jalsagar Sales :zency Private Limited, the long térrﬁ loans -

B and advancss i Related partic: was repottes as‘Rs.1;05,851/%€zwgthout o
disclosing “details” thereof and long-term loans and advances to
‘others” was reported as Rs.1160,03,431,~ without specifijing rnu.-fure

~ thereof. Such disclosures are mandated according to Schedule III of the
Companies Act 2013. As a result of afore-stated non-disclosures, the
material facts concerning financials were not provided in the

financial statement.

Paragraph No. 2(m) of RD Affidavit: o

In the Financial Statement as at 31.3.2020 of the Transferor
Company, ]BLD Trading Private Limited, the short term loans and
advances of Rs.105,25,992/- without disclosing “details” thereof .
Such disclosures are mandated according to Schedule III of the
Companies Act 2013. As a result of afore-stated non-disclosures, the

material facts concerning financials were not provided in the financial

statement.
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Paragraph No. 13 of Rejoinder:

With reference to statements made in Paragraph 2 (k) to 2(m), the scime

is being dealt in a phased manner below:

i. The long term and short loans and advances to the Related Parties
have been duly disclosed in the financials of the Companies viz.
DRP Trading & Investment Privaté Limited, Jalsagar Sales
Agency Private Limited and [BLD Trading Private Limited urider
the head of Related Party Disclosures. Relevant extracts of the
firnancials -are attached hercwit!i ol collectively marked as

Annexure B.

ii. As regards disclosure of nati.rz of loan is corcerned, please rote

“ that the same has also been disclosed in the financials of the

réspéctive companies us secured or unsecured loan. Copy of the
relevant extract of the financials are attached herewith and marked
as Ahnexure C. Furthermore, it is submitted that since amount
extended were in the nature of loans and advances in the nature of
loans, the same has been disclosed as loans and advances in the

financial statements of the respective companies.

- Furtherniore, given tha the said observation is technical in nature and

the same shall not huve effect on the Scheme. Also, the Transferee
Company hereby assures to comply with the necessary disclosure as

required under Schedule III of the Companies Act 2013.

.- Paragraph No. 2(n) of RD Affidavit:

It is submitted that the Income Tax Department vide letter No. F.
DCIT/CC-2(1)/Scheme of amalgamation/ Kol/2002-21/38-40 dated

09.04.2021 in the Scheme of Amalgamation having CP 06/KB/2021




in the case of M/s Astra Vinimay Private Limited, M/s Kascuuti
Dealtrade Private Limited and M/s Lumino Power Infra Priovate
Limited submitted that there is no demand outstanding against the
above three companies as on date and no appeal is pending as per filing
portal of the department. Hence the scheme of arrangement may not
" "be opposed. Further, by another letter ITBA/Com/F/17/2021-
22/1035520598(1) dated 13/09/2021 submitted that no objection is
hereby accorded towards ihe proposed scheme of amalgamation,
- subject to provision of realization of the owtstanrf ig ¢ dﬁma d froma the
resulting curruany/companies.
Paragraph no 14 of the K¢joinder - -
With reference to statement made in Paragraph 2(n) of the Affidavit,
the Petitioner Companies have no comments to offer as the same is

matter of record.

7. From the material on record, the Scheme appears to be fair and
reasonable and is neither violative to any provisions of law, nor contrary to

-public interest.

8.  Heard submissions made by the 1.d. Counsel appearing for the
Petitioner and the Regional Director. Upon perusing the records and
we allow the Petition and make the following Orders:-

THIS TRIBUNAL DOTH ORDER

(a)The Scheme being Annexure “ZZ” to this Petition, be and is
hereby sanctioned by this Tribunal to be binding with effect from
1st April 2019 being the Appointed Date on the Transferor
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Companies, the Resulting Companies, the Transferee Company

and their respective shareholders and creditors and all concerned;

(b) All the property, estate, assets, rights, title and interests includ ing

accretions and appurtenances of the Transferor Companies be
transferred to and vested in the Transferee Companies as a going
concern from the Appointed Date and accordingly the same shall

be transferred to and vest without any further deed or Actin the

Transferee Company ;-ursuant to section 232(4) of the Companies

Act, 2013 for all estates and inier st of the Transféror Co@b@fﬁes

“but subject to-all charzes now afic- wing the same. as provided in

the Scheme;

(c) All the debts, liabilities, duties and obligations of the Transferor

Companies be transferred f-rdm the said Appointed Date, without

“further act or deed to the Transferee Company and, accordingly,

the same shall pursuant to Section 232(4) of the Companies Act,
2013, be transferred to and become the debts, liabilities, duties

and obligations of the Transferee Company; -

(d)The employees of the Transferor Companies shall be engaged by

the Transferee Company, as provided in the Scheme;

(e) All proceedings and/or suits and/or appeals now pending by or.
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against the Transferor Companies be continued by or against the

Transferee Company, as provided in the Scheme;




(f) The Transferee Company, does, without further application, is-sue
and allot to the shareholders of the Transferor Companies, the
shares in the Transferee Company to which they are entitled in

terms of the Scheme;

(g) All the property, rights and powers of the Demerged Company
in relation to Demerged Undertaking 1 and Demerged
Undertaking 2, be transferred from the said Appointed Date,
without further act or deed as a going concern to the Resulting
Comipany 1 and Resulting Company 2 reépectively and,
accordingly. the same shall pursv;_aﬁt to Section 232(4) of the
Companies Act, 2013 be transferred to and vest in the Resulting
Company 1 and Resulting Company 2 respectively for all the
estate and interest of the respective Demerged Undertakings of
the Demerged Company therein but subject to all charges now

affecting the same, as provided in the Scheme;

() All the debts, liabilities, duties and obligations of the Demerged
Co'mpany in relation to Demerged Undertaking 1 and Demérged
Undertékmg 2 be transferred from the said Appointed Date,
without further act or deed to the Resulting Company 1 and
Resulting Company 2 respectively and, accordingly, the same
shall pursuant to Section 232(4) of the Companies Act, 2013, be

~transferred to and become the debts, liabilities, duties and
obligations of the Transferee Company, as provided in the

Scheme; CERTIEIED TO BE TR
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(i) The employees with respect to the Demerged Undertaking 1 and
Demerged Undertaking 2 of the Demerged Company shall be
engaged by the Resulting Company 1 and Resulting Company 2

respectively, as provided in the Scheme;

(j) All proceedings and/or suits and/or appeals now pending by or

against the Demerged Undertaking 1and Demerged Uhdertaking

-2 of the Demerged Company be continued by or against the

Résult'mg Ccm_‘(r;a:._.tay.-} and Kesulting Company 2 respectively, as
pfovidéd in the Scheirs; o o o

~ (k)The -Resulﬁng‘COmpany 1 and the Resulting Com;;any 2, does,

without further application, issue and allot to the shareholders of

the Demerged Company, the shares in the Resulting Company 1

and Resulting Company 2 to which they are entitled in terms of

the Scheme.

() Leave is granted to the Petitioner(s) to file the Schedule of Assets of -
the | Transferc.)r' Companies, Demerged Undértai(ihg 1 and
Demerged Undertaking 2 in the form as prescribed in the Schedule
to Form No. CAA7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 within three
weeks from the date of receiving a copy of this Order;

(m) The Petitioner Companies shall each within thirty days of the

date of the receipt of this Order, cause a certified copy thereof to be
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delivered to the Registrar of Companies, West Bengal for

registration;

(n)In the event any of the Petitioner Companies supply a
computerized print out of the said Scheme in acceptable form in
the department, the department concerned is he_r_e_b_y directed to
append such computerized prints out upon verification to the:
certified copy of this Order without insisting on a handwritten

copy thereof;

- (Q);The Transferor Compam’esbe’disSéiﬁQd,‘,_\_N_'if;hqu_t:wiﬂdmg-'up with’
.‘effe‘c't from the date or last of the dates of filing of the certified -
copies of the Order, and the Registrar of Compénies, West Bengal

“shall place all documents relating to the Transferor Companies and

registered with him on the file with the records of and related to

the Transferee Company and the files relating to the said

companies shall be consolidated accordingly.

9. The Petitioner(s) shall supply legible priht out of the Scheme
and Schedule of Assets in acceptable form to the Registry and the Registry
will append such printout, upon verification to the certified copy of the

Order.

10. Company Petition (CAA) No. 115/KB/2021 is disposed of

accordingly.
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Witness:

Mr. Rajasekhar V.K., Hon’ble Member (Judicial) and Mr. Harish Chan der
Suri, Hon’ble Member (Technical), at Kolkata aforesaid the 08t day~ of
November 2021.

Mr. Arkodeb Sinha, Advocate on record for the petitioners. -

Mr. Harihar Sahoo, ].D., C/ o0 Regional Director, Eastern Region, Ministry
of Corporate Affairs |

| B SCHEDULE OF ASSETS = B .
First Part - Part-I
(As per annexure)
Second Part - Part-11
(As per annexure)
Third Part - Part-III
(As per'arﬁlexure) - -
e
Joint Registrar

National Company Law Tribunal

Kolkata Bench

=y T )
ArDTIENLL)

Dated: the \W-S(Q*/day of December, 2021.
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SCHEME OF ARRANGEMENT

BETWEEN

ADISHWAR TRADE LINK PRIVATE LIMITED
(Transferor Company 1)

AND

ASTRA VINIMAY PRIVATE LIMITED
(Transferor Company 2)

AND

BARDEN AGENCIES PRIVATE LIMITED
(Traosferor Company 3)

AND

DRP TRADING AND INVESTMENT PRIVATE LIMITED
(Transferor Company 4)

AND

EMBASSY VYAPAAR PRIVATE LIMITED
(Transferor Company 3)

AND

JALSAGAR SALES AGENCY PRIVATE LIMITED
(Transferor Company 6)

AND

JBLD TRADING PRIVATE LIMITED
(Transferor Company 7)

AND

KASAUTI DEALTRADE PRIVATE LIMITED
(Transferor Company 8)

AND
LUMINO ELECTRICAL INDUSTRIES PRIVATE LIMITED (FORMERLY KNOWN ASLASER
ELECTRICAL INDUSTRIES PRIVATE LIMITED)
(Transferor Company 9)

AND

LIFELINE COMMOTRADE PRIVATE LIMITED
(Transferor Company 10)

AND

REGAL FINANCIAL ADVISORY PRIVATE LIMITED
(Transferor Company 11)




AND

SANATAN VINIMAY PRIVATE LIMITED
(Transferor Company 12)

AND

SIGMA VYAPAAR PRIVATE LIMITED
(Transferor Company 13)

AND

WELKON GOODS PRIVATE LIMITED
(Transferor Company 14)

AND

LUMINO INDUSTRIES LIMITED
(Transferee Company/ Demerged Company}

AND

LASER POWER & INFRA PRIVATE LIMITED
(Resulting Company 1)

AND

LUMINO POWER INFRASTRUCTURE PRIVATE LIMITED
(Resulting Company 2)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORSFOR

AMALGAMATION OF ADISHWAR TRADE LINK PVT LTD, ASTRA VINIMAY PVT LTD,BARDEN
AGENCIES PVT LTD, DRP TRADING & INVESTMENTS PVT LTD, EMBASSY VYAPAAR PVT
LTD, JALSAGAR SALES AGENCY ¢YT LTD, JBLD TRADING PVT LTD, KASAUTI DEALTRADE
PVT LTD, LUMINO ELECTRICAL INDUSTRIES PRIVATE LIMITED, LIFELINE COMMOTRADE
PRIVATE LIMITED, REGAL FINANCIAL ADVISORY PRIVATE LIMITED, SANATAN VYAPAAR
PRIVATE LIMITED, SIGMA VYAPAAR PRIVATE LIMITED AND WELKON GOODS PVT LTD

(TRANSFEROR COMPANIES)
WITH

LUMINO INDUSTRIES LIMITED (TRANSFEREE COMPANY)AND

DEMERGER OF

.. EPC & MANUFACTURING DIVISION OF LUMINO INDUSTRIES LIMITED
(DEMERGED COMPANY) INTO LASER POWER & INFRA PRIVATE LIMITED
(RESULTING COMPANY 1)

AND e

COMPANY) INTO LUMINO POWER INFRASTRUCTURE PRIVATE LIMITED //
(RESULTING COMPANY 2) .

Voo

REAL ESTATE DIVISION OF LUMINO INDUSTRES LIMITED (DEMERGED /4‘) Qo““'j"’y(,_

< ‘.LB!IOn‘J/

aymt A
tha

A3

JUNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THECOMPANIES ‘ X 2.

ACT, 2013|




A. DESCRIPTION OF COMPANIES

a)

b)

c)

d

e)

)

g)

Adishwar Trade Link Private Limited (ATLPL), is a private company limited by shares,
incorporated in the year 2004 (CIN- US[1900WB2004PTC099531) 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. '

Astra Vinimay Private Limited (AVPL), is a private company limited by shares, incorporated in-

the year 2010 (CIN- U51909WB2010PTC14811(7) 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.

Barden Agencies Private Limited (BAPL), is a private company limited by shares, incorporated
in the year 2010 (CIN-U51101WB2010PTC148261) under the provisions ofCompanies Act, 1956
and a Company within the meaning of the Companies Act, 2013 havmo ts registered ofﬁce at Unit

\10-12/4 Merlm Acropolis 1858/1, Rajdanga Main Road, [(olkata 700107

DRP Trading & Investments Private Limited (DTIPL), is a private company limited byshares,

incorporated in the year 1992 (CIN-U67120WB1992PTC056195) under the provisions of“

Companies Act, 1956 and a Company within the meaning of the Companies Act, 2013 héving its
registered office at Unit No-12/4, Merlin Acropolis 1858/1, RajdangaMain Road, Kolkata -700107.
The company is a Non-Banking Financial Company (NBEC)registered with the Reserve Bank of

India.

Embassy Vyapaar Private Limited (EVPL), is a private company limited by shares,
incorporated in the year 2007 (CIN-U51909WB2007PTC119092) under the orovmons of
~Companies-Act, 1956 and a Company within the meaning of the Lompames Act, 2013 having its
reglstered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata -
700107.

Jalsagar Sales Agency Private Limited (JSAPL), is a private company limited by shares,
incorporated in the year 1995 (CIN-U5S1909WNI1995PTC070180) 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 [858/1, Rajdanga Main Road, Kolkata -
700107. The company is a Non-Banking Financial Company (NBFC) registered with the

Reserve Bank of India.

JBLD Trading Private Limited (JTPL), is a private company Iimited by shares, incorporated in
the year 2008 (CIN-U51909WB2008PTC127889) under the provisions of Companies Act, 1956
and a Company within the meaning of Companies Act, 2013 havingits registered office at Unit No-
12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700107.




h)

Kasauti Dealtrade Private Limited (KDPL), is a private company limited by shares,
incorporated in the year 2010 (CIN-U51101WB2010PTC143823) under the provisions of
Companies Act, 1956 and a Company within the meaning of Companies Act, 2013 havingits
registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolk ata-
700107.

Lumino_:Electrical [ndustries Private Limited (LEIPL) formerly known as Laser Electrical

* Industries Private Limited, is a private company limited by shares, incorf)ora.ted‘in the year 1 997

)

"

D

0)

(CIN-U1t4200WB1997PTC085933) 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/, Rajdanga Main Road, Kolkata- 700107.

Lifeline Commotrade Private Limited (LCPL), is a private company limited by shares,
incorporated in the year 2008 (CIN-U51109WB2008PTC126675) under the provisions of
Companies Act, 1956 and a Company within the meaning of Companies Act, 2C13 having its
registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata-.
700107. ' '

Regal. Financial Advisory Private Limited (RFAPL), is a private company limited by 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 MainRoad, Kolkata- 7001Q7.

Sanatan Vinimay Private Limited (SAVPL), is a private company limited by shares
incorporated in the year 2005 (CIN-US1109WB2005PTC102428) 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, Raidanga Main Road, Kolkata-

700107.

Sigma Vyapaar Private Limited (SVPL), is a private corﬁpanylimited by shares inc’orporéted in
the year 2008 (CIN-U51109WB2008PTC121837) under the provisions of Companies Act, 1956
and a Company within the meaning of Companies Act, 2013 havingits registered office at Unit No-

12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700(07.

Welkon Goods Private Limited (WGPL), is a private company limited by sharesincorporated in

_the year 2005 (CIN-U51109WB2005PTC105654) under the provisions of Companies Act, 1956

“and a Company within'the meaning of Comipanies Act, 2013 havingits 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) underthe provisions of

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

@y Ai;p s ‘;\ A
py =z




p)

Q)

registered office at 4A, Pollock Street 3 Floor, Kolkata- 700001 is engaged inter alia in the
business of manufacture of conductor, cables, wire and is also engaged in Rural Electrification

EPC Projects and Solar Power Projects in [ndia.

Lumino Power Infrastructure Private Limited (Resulting Company 2) is private limited
company by shares incorporated in 2010 (CTN-U40105WB2010PTC151600) underthe provision s of
Companies Act, 1956 and a Company within the méaﬁing okaompanies Act, 2013 having its

registered office at Unit No-12/4, Merlin Acropolis 1858/1 RajdangaMain Road, Kolkata-700107.

Lumino Industries Limited (LIL) (Transferee Company / Demerged Company), is anunli sted
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 inferulin in manufacturing and supply of all types of conductors and

executing turnkey projectsin the power industry. It is one of the leading exporters of aluminium

_ conductors from India.

B. RATIONALE FOR THE SCHEME

The Transferor Company | to Transferor Company 14 (collectively hereinafter 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 Group™.

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
Companries are closely held family companies and the restruciuring of these companies would
ensure simplification of group ownership by eliminating the crossholdingof investments in group
companies.

The amalgamation of the Transferor Companies with the Transferee Company would helpin 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 worth of the combined
business leading to 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 resultingin rationalising
and standardisation of the business process, economies of scale, reduction in overheads,
administrative, managerial and other expenditure, organizational efficiency and optimal 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) (as defined below),
and Real Estate Division (Demerged Undertaking 2) (as defined 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.




The ‘Resulting Company 1 has vast experience as manufacturer of Cables and has suppliedto muajor
State Power Utilities. The Resulting Company is also in the business of exporting cables. The
demerger of the EPC & Manufacturing Division, in relation to the operations cartied out in the
states of Tamil Nadu & Assam, (Demerged Undertaking 1) into the ‘Resulting Company |’ is a
strategic fit for serving existing market and for catering to additional volume linked to new
consumers since the business of the ‘Resulting Company 1’ 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 1'. This
will also lead to synergies in operational and logistics alignment leading to economies of scale for
the ‘Resulting Company 1’ and creation -of sectoral efficiencies and benefitting shareholders as
well as optimization of operation and capital expenditure.

The demerger of the Real Estate Division (Demerged Undertaking 2) into the ‘Resulting 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, 1o build 4 wider capital and financial base and to promote and secure
overall growth of their businesses.

The said Scheme of Arrangement will contribute in fulfilling and furthering the objects oflhese
Companies. It will strengthen, consolidate, and stabilize the business of these Companies and wili
facilitate further expansion and growth of their business. The ResultingCompany and the Transferee
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 reiated thereto and otherwise

integrally connect therewith.




C. PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the following parts -

e Part [ - of the Scheme deals with definitions and interpretations and sets out the sharecapital
of all the Companies which are parties to this Scheme.

e  Part [I - of the Scheme deals with the merger of the Transferor Company 1 to 14 withthe
Transferee Company with effect from the appointed date.

o Part [Il - Demerger of the EPC & Manufacturing division of Demerged Company withthe
Resulting Company 1 with effect from the Appointed Date.

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

e Part V —deais with general terms and conditions applicable to this Composite Scheme
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Part I—- DEFINITIONS, DATE OF TAKING EFFECT AND SHARE CAPITAL

Definitions
In this Scheme, unless repugnant to the meaning or context thereof, the below outlined expressionsshall have
the following meanings:

1.1 “Act” shall mean (a) the Companies Act, 1956, as amended from time to time, for the timebeing in

force; and/ or (b) the Companies Act, 2013, as the case may be includingany 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,
requirement, notifications and clarifications or other Governmental instruction or administration
having the force of law of any of the foregoing, by any Governmental authority having jurisdiction
over the matter in question, or mandatory standards as may beapplicable from time to time.

1.3.  “Appointed Date” means the date from which this Scheme becomes operative, viz., the 1¥day of
April, 2019 or such other date as the NCLT or such authority having powers to sanction the Scheme
under the applicable taw, 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 suchCommittee of Directors.

1.5.  “Clause” means a clause in this Scheme.

1.6.  “Closing Date/ Effective Date” means the date or the dates on which the certified copy ofthe order
of the NCLT sanctioning the Scheme is filed with the Registrar of Companies by the Transferor and
the Transferee Company, as may be applicable.

1./.  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 Scheme’
shall mean the Closing/ Effective Date.

1.8.  “Demerged Company™ “Transferee Company” means Lumino Industries Limited (LIL), 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.

1.9.  “Demerged Undertaking 1” means EPC & Manufacturing (Tamil Nadu & Assam) division being
-transferred to the ‘Resulting Company 1° under this Scheme on a going concern basis 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 tax credit), the fiabilities and obligations
related to EPC & Manufacturing (Tamil Nadu & Assam) Division. 1t 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 Nadu & Assam) Division undertaking of the Demerged Company and
includes investmentsin the Resulting Company1. For the purpose of this Scheme, it is clarified that
liabilities pertaining to the ‘Demerged Undertaking 1’ of the Demerged Company shall include:

L



1.10.

1.12.

1.13.

1.14.

1.15.

1.16.

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

(i) Specific loans and/ or other financing facilities raised, incurred and / or utilised solely for
the activities or operations of the ‘Demerged Undertaking 1’ of the Demerged Company.

(iii) Liabilities other than those referred to sub-clause (i) and (ii) above, and not directlyrelatable
to the Remaining Business of the Demerged Company, being the amounts of general or
multipurpose borrowings, if any of the Demerged Company, allocatedto the ‘Demerged
Undertaking 1" of the Demerged Company. ' '

“Demerged Undertaking 2” means Real Estate Business undertaking being transferred to the
‘Resulting Company 2 under this Scheme cn a going concern basis inclusive of but notlimited to ail
assets (moveable or immovable, tangible or intangible) including any rights 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 attribitable to the divisions identified as the Real
Estate ‘Business imdertaking of the Demerged Company. For the purpose of this 'Sr,{h__eme, it is
clarified that liabilities pertaining to the *Demerged Undertaking 2° of the Demerged Company. shall.
include:

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

(i) Specific loans and/ or other financing facilities raised, incurred and / or utilised solely for
the activities or operations of the ‘Demerged Undertaking 2’ of the Demerged Company.

(iit) Liabilities other than those referred to sub-clause (i) and (ii) above, and not directlyrelatable
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 2’ of the Demerged Company.

“Demerged Undertakings” means collectively the EPC & Manufacturing Division and Real Estate
Division of the Demerged Comrany

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

“NCLT” or “Tribunal” means the Hon’ble National Company Law Tribunal under the Companies
Act, 2013

“Part” means a part of this Scheme

“Party” means a party to 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 to be fixed by the Board of Directors of the Transferee Company

for determining names of the shareholders of the Transferor Companies, who shall be entitled to
shares of the Transferee Company upon coming into effect of this Scheme.

«




1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

[.24.

1.25.

1.26.

1.27.

1.28.

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

“Resulting Company 1” means Laser Power & Infra Private Limited (LPIPL), 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, Pollock Street 3rd Floor, Kolkata- 700001 is engaged globally
inter alia in the business of manufacture and sale of conductor, cables, wire and also in Rural
Electrification EPC Projects and Solar Power Projects.

“Resulting Company 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 at Unit No-12/4, Merlin Acropolis 1858/1 Rajdanga Mam Road, Kolkata-

700107.
“Resulting Companies” means collectively the Resulting Company | and Resulting Company 2.

“Scheme of Arrangement” or “This Scheme” or “The Scheme” or “Scheme” means thisscheme
of arrangement, in its present form or with any modification(s) as approved or imposed by the
NCLT or any other authority as may be authorised for approval of theScheme.

“Transferor Company 1” means Adishwar Trade Link Private Limited (ATLPL), is aprivate
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 1838/1, Rajdanga Main
Road, Kolkata -700107.

“Transferor Company 2” means Astra Vinimay Private Limited (AVPL), is a private company
limited by.shares, incorporated ir the year 2010 (CIN- US1909WB20/0PTCL48117) under the
provisions of Companies Act, 1956 and a Company within the meaning of the Coinpanies Act, 2013
having its registered office at Unit No-12/4,Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata
-700107.

“Transferor Company 3” means Barden Agencies Private Limited (BAPL), is a privatecompany
limited by shares, incorporated in the year 2010 (CIN- U51101WB2010PTC148261) 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-
U67120WB1992PTC056195) 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- U51909WB2007PTC119092)
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 Acropol/s/{B&S{*L\Rajdanga Main
Road, Kolkata -700107.




1.29.

1.30.

1.31.

¢ . shares, incorporated in the year 1997 (CiN- UM.’%OOWEJ 997P’}"C03§‘)33)_ under the provisions of”
. Companies Act, 1956 and a Company within the meaning of Comyanies Act, 2013 having its

1.33

1.36.

1.37.

1.38.

“Transferor Company 6” means Jalsagar Sales Agency Private Limited (JSAPL), is a private
company limited by shares, incorporated in the year 1995 (CIN- USI909WNI1995PTCO070 180)
under the provisions of Companies Act, 1956 and a Company within the meaning of the Compa nies
Act, 2013 having its registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga NMain
Road, Kolkata -700107.

“Transferor Company 7” means JBLD Trading Private Limited (JTPL), is a private 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, Rajdah_ga Main Road,
Kolkata- 700107. :

“Transferor Company 8” means Kasauti Dealtrade Private Limited (KDPL), is a priVéte
company limited by shares, incorporated in the year 2010 (CIN- US1101WB2010PTC143823)
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 9” means Lumino Elecirica! Industries Private Limited (LEI'PL)
(formerly known as Laser Electrica! industries Private Limit:d), is a private company timited by

registered office at Unit No-12/4, Merlin Acropolis 1858/1, Rajdanga Main Road, Kolkata- 700107.
“Transferor Company 18” nicans Lifeline Commotrade Private Limited (LCPL), is a private
company limited by shares, incorporated in the year 2008 (CIN- U51109\VB2008PFC126675)
under the provisions of Compan:es 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 Financiai Advisory Private Limited (RFAPL), is a
private company limited by 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.

“Transferor Tompauy 12”7 means Sanatan Visimzy, Private Limited (SAVPL), is a private

companylimited by shares incorporated in the year 2005 (CTN- 1J51109WB2005PTC102428) under

the provisions of Companies Act, 1956 and a Companywithin 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 13” means Sigma Vyapaar Private Limited (SVPL), is a privatecompany
limited by shares incorporaied in the year 2008 (CIN- US110”9WB2008PTC121837) 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 14” means Welkon Goods Private Limited (WGPL), is a privatecompany
limited by shares incorporated in the year 2005 (CIN- US1109WB2005PTC105654) under the
provisions ¢f 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 Companies” means collectively all the Transferor Company 1 to Transferor Company
14,




1.39. *Undertaking of the Transferor Companies” means all the undertakings and entire business of
the Transferor Companies as a going concern, including, 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 orcontingemt of
whatsoever nature) of the Transferor Companies, whether or not recorded in the books of
accounts of the Transferor Companies (including, without limitation, the freehold and
leasehold 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, current assets (including, without

. limitation, all inventories, stock-in-trade or stock-in-transit, raw materials, minerals extracted,

().

(ii)

(iv)

)

(vi)

supplies, finished goods, packaging items, wherever located), cash and bank accounts
(including bank balances), contingent rightsor benefits, benefits of any deposits, receivabiles,
advances or deposits paid by or deemed to have been paid by the Transferor Companies,
financial assets, vehicles, rights to use and avail of telephones, telexes, facsimile, ernail,
internet, leased line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all otherrights,
easements, privileges, liberties and advantages of whatsoever nature and where-so-ever situate
belonging tc or in the ownership, power or possession and in the control of or vested in or
granted in favour. of or enjoyed by the Transferor Companies or in connection with or relating
tothe Transféror Comipanies and all other intevests of whatsoever nature belonging to or in the
ownership, power, possession or fl:e control of or vested in or granted in favour of or held for
the benefit of or enjoyed by the Transteror Companies, whether in India or abroad;

all permissions, approvals, consents, subsidies, priviieges, permits, quotas, rights, claims,

.entitlements, rafunds, registrations (including relating to sales tax, 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 to 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 connectionwith or relating to the Transferor Companies;

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 licerse agreement), coii.ssions {cf 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, orto the benefit of which the Transferor Companies may be eligible;

all intellectual property rights of any nature whatsoever, books, records, files, papers, software
licenses (whether proprietary or otherwise), and all other records and documents, whether in
physical or electronic form relating to business activities and operations of the Transferor
Companies along with any and all goodwill of theTransferor Companies;

right to any claim not presented or made by the Transferor Companies in respect of refund of
any tax, duty; cess or other charge, including any erroneous or excess paymentthereof 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 anywhere outside India;

all Liabilities, lien, security or Encumbrance in relation thereto, whether in Indian rupees or
foreign currency and whether or not provided for in the books of account or disclosed in the
balance sheet of the Transferor Companies; and




1.40.

1.42.

(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 Trangferor Companies into the Transferee Company pursuant to this Scheme.

The _expres% ions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant o contrary to the context or meaning hereof, have the same meaning as prescribedto them
under the A¢t and other applicable laws, rules, regulations, by-laws, as the case maybe, including any
statutory madification or re-enactment thereof, from time to time.

Any statutoty modification or amendment to the Act or Applicable Law to the Scheme shallnot have
any effect uhless retroactive application of such modification or amendment can be established or is
explicit in the Act itself.

For the purpose, of representing and sanctioning of the Scheme the applicable authority shall be
NCLT, or spich other authority os inay 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 March31, 2019

is as under-
- Description ’ ' s e e o INR
Authorised Share Capital :
| 7,70,000 Equity Shares of 210/- Each 77,00,000
| Issued, Subscribed and Paid-up Share Capital

| 7,54,500 Equity Shares of 210/~ Each ' 75,45,000

2.2.  The Share Capital of Astra Vinimay Pvt Ltd (Transferor Company 2) as on March 31, 2019is as

under-
‘Description . i ; T e - | INR
Authorised Share Capltal _ o
10,000 Equity Shares of 210/- Each _ -1,00,000
: lssued Q'_l:\\:!'lbed ‘and Paid-up Share Capitai o Lo i
0,000 Eqaity Shares of 210/: ‘Each , 1,00,000

2.3. - The Share Capital of Barden Agencies Pvt Ltd (Transferor Company 3) as on March 31,2019 is

as under-
Description = R INR
_Authorised Share Capltal . o
" 10,000 Equity Shares of 210/- Each 1,00,000
Issued, Subscribed and Paid-up Share Capital _ )
10,000 Equity Shares of 10/- Each 1,00,000

2.4.  The Share Capital of DRP Trading Pvt Ltd (Transferor Company 4) as on March 31, 2019is as

under-
Deseriprina .~ “ == = "INR 5!
Authorised Share Capital : '
51,00,000 Equity Shares of 210/~ Each 5,10,00,000
Issued, Subscribed and Paid-up Share Capital -
50,67,988 Equity Shares of 10/- Each 5,06,79,880

2.5.  The Share Capital of Embassy Vyapaar Pvt Ltd (Transferor Company 5) as on March 31,2019 is

as under-
| Description ! SR i G o 5 E INR ;1
‘ Authorised Share Capltal
| 7,70,000 Equity-Shares of T10/- Each .| 7,700,000

" Issued, Subscribed and Paid-up Share Capital
| 743,500 Equity Shares of €10/~ Each 7,435,000 B}




2.6.  The Share (L

apital of Jalsagar Sales Agency Pvt Ltd (Transferor Company 6) as on March3t, 2019

is as under-
y Description  FA INR
[ Authorised Share Capital
| 3,450,000 Equity|Shares of 210/- Each 34,500,000

‘ Issued, Subscribed and Paid-up Share Capital

| 3,376,500 Equity|Shares of ¥10/- Each 33,765,000
2.7.  The Share dapi_tal of JBLD Trading Pvt Ltd (Transferor Company 7) as on March 31, 2019is as
~ under-
‘Description INR ;
Authorised Share Capital )
250,000 Equity Shares of Z10/- Each 2,500,000
Issued, Subscribed aad Paid-up Share Capital
133,050 Equity Shares of 10/~ Each | 1,230,500~
2.8.  The Share C api'gd of Kasauti Dealtrade Pvt Ltd (Transferor Company K} as on Marc'\;\ 31,2019 lS
as under- : :
Description. | . INR - 7|
Authorised Share Capital
| 20,000 Equity Shdres of 210/- Each - 2,00,000
| ssued, Subscribed and Paid-up Share Capital T
| 15,600 Equity Shdres of 210/- Each 1,56,000

2.9.  The Share (apital of lLaser Electrical [ndustries Pvt Ltd (Transferor Company 9)- as onMarch

31,2019 is as under-

Description ‘ , INR

Authorised Share Capital

1,015,000 Equity Shares of T10/- Each 10,150,000 R
{ Issued, Subscribéd and Paid-up Share Capital
| 1,010,100 Equity Shares of Z10/- Each 10,101,000

2.10. The Share Capital of iifeline Commotrade Pvt Ltd (Transferor Company 10) as on March3}, 2019

is as under-

| Description

[ Authorised Shar¢ Capital

| 2,20,000 Equity Shares of 210/~ Each

2,200,000

[ Issued, Subscribed and Paid-up Share Capital

2,18,800 Equity Shares of ¥10/- Each

2,188,000




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

Description 0K N - 5 INR
Authorised Share Capital
250,000 Equity Shares of Z10/- Each 2,500,000
Issued, Subscribed and Paid-up Share Capital

L 235,100 Equity Shares of ¥10/- Each . 12,351,000

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

| Deseription e e R ' [ INR SRR
Authorised Share Capital _ )
600,000 Equity Shares of 210/- Each 6,000,000
Issued, Subscribed and Paid-up Share Capital '
580,625 Equity Shares of €10/~ Each 5,806,250

2.13. The Share Capital of Sigma Vvapaar Pvi Ltd {Transferor Cémpany 13) as on Marcch 31,2019 is.

as under- , 1
| Descripiion o e By ~ [INR
Authorised Share Capital
3,90,000 Equity Shares of ¥10/- Each B : 39,00,000
Issued, Subscribed and Paid-up Share Capital i T
3,87,200 Equity Shares of ?10/- Each 38,72,000

= 2.14. The Share Capital of Welkon Goods Pvt Ltd ( {ransfercr Company 14) as on March 3 1,2019is as

under-
Description = INR
Authorised Share Capital
240,000 Equity Shares of 310/- Each 2,400,000
Issued, Subscribed and Paid-up Share Capital
238,000 Equity Shares of Z10/- Each _ 12,380,000

2.15. The Share Capital of Laser Power & Infra Private Limited (Resulting Company 1) as onMarch
31,2019 is as under-

Description = ; : ‘ INR
Authorised Share Capital
8,50,000 Equity Shares of 2100/- Each 85,000,000.00

Issued, Subscribed and Paid-up Share Capital
5,85,231 Equity Shares of ¥100/- Each 58,523,100.00




2.16. The Share

Capital of Lumino Power Infrastructure Private Limited (Resuiting Company 2)as on

March 31, 2019 is as under-
@scription | ]ZNP?\ |
Authorised Share Capital ]
100,000 Equity $hares of Z10/- Each 1000,000
Issued, Subscribed and Paid-up Share Capital
| 50,000 Equity Shares of 10/~ Each 500,000

2.17. The Share

T

Capital of Lumino Industries Limited (Demerged Company/ TransfereeCompany) as

on March 31, 2019 is as under- : :
| Description _ T INR
Authorised Share Capital -
4,00,00,000 Equity Shares of ¥10/- Each 400,000,000
Issued, Subscribed and Paid-up Share Capital B
| 3,04,42,500 Equjty Shares of ¥10/- Each . ]304,425,000

Subseqguent 0
Limited, purst

it to buy back of shares. The share capital post buy back ic ashelow:

March 31, 2019, there has been a changc in the share. capital,_oi"f_x_;mim!qq_{r)dus_tri'es

Description | —_— | INR
Authorised Share Capital i |
4,00,00,000 Equity Shares of 210/- Each 400,000,000
Issued, Subscribed and Paid--up Share Capital
26,152,500 Equify Shares of 210/- Each 261,525,000
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3.

PART- IL

MERGER OF THE TRANSFEROR COMPANY | TO TRANSFEROR COMPANY 14 WITHTHE

TRANSFEREE COMPANY.

TRANSFER OF UNDERTAKING

(98]
—

3.2.

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, employees, permits, licenses, records,

approvals, etc. of the Transferor Companies shall, without any further act, instrument or deed, stand
transferred to and vésted in or be deemed to have becin transferred 1o and vested in the Transferee
Company, or so as to become as and from the Appointed Date, the assets, liabilities, contracts,
arrangements, employees, permits, licenses, records, approvals, etc. of the Transferee Company by
virtue of, and in the mannerprovided in this Scheme.

Without prejudice tc the generality of the above and to the extent applicable, unless otherwise ctated
herein, with effect from the Appointed Date:

3.2:1°7 all assets of the Transferor Loatienics that are movable in nature or are otherwise capable

D of being transferred by manual deiiveiy or actual and/ or constructive 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 furiher act or execution of an
instrument with the intent of vesting such assets with the Transfzree-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 -authorities and
bodies, customers and other persons, whether or not the same is held in the name of the
Transferor Companies, shall without any further act, instrument or deed, be transferred to
and vested in the Transferee Company, with effect from the Appointed Date by operation
of l[aw as transmission, 55 the case mav be, in favour of Transferee Company;

3.2.3  without prejudice to the aforesaid, all the immovable property (including but not limited to
the land, buildings, offices, tenancy rights related thercto, and other immovable property,
including accrefions and appurtenances), wheiher or not included in the books of the
Transferor Companies, whether freehoid 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 refation 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 effect from the Appointed Date, the Transferee Company shall beliable to
pay the rent and taxes and fulfil all obligations in relation to the immovable properties and
the relevant owners, licensors and lessors in accordance with the terms of the relevant
lease/ license or rent agreements. Further any security depositsand 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
unregistered trademarks along with all rights of commercial nature including attached
goodwill, title, interest, labels and brand registrations, copyrights trademarks and such
other industrial and inteliectual property rights of whatsoever nature shall stand transferred




4.

PERMITS

4.1.

to the Transferee Company by operation of law. The Transferee Company j',hall take such
actjons as may be necessary and permissible toget the same transferred and/or registered in
thelname of the Transferee Company;

3.2.5  all debts, liabilities, duties and obligations (debenture, bonds, notes or other debt securities)
of the Transferor Companies shall, without any further act, instrument ordegd be transferred
to, [and vested in, and/or deemed to have been transferred to andvested in, the Transferee
Comeany, 50 as to become on and from the Appointed Date, the debts, Jiabilities, duties
and obligations of the Transferee Company, and its shall not be necessary to obtain con sent
of any Person who is a party to contractor arrangement by virtue of which such liabil ities
have arisen in order to give effectto the provisions of this Clause 3;
3.2.6  Unless otherwise agreed to between the Parties, the vesting of all the assets of 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 asseis of Transferor Companies or part thereof on or
over which they are subsisting ci #nd no such encumbrances shall extend over or apply to
any other asset(s) of the Transfzree Company. Any reference in any securjty documents or
~arrangements (to which Transferor Companjes is a party) related to any assets of Transferor- -
Companies shall be so construed te the end and jntirt that such se.cur'ity.ishle not.extend,
nor be deemed to extend, to any of the other asset(sf'}"of Transfer_ee Corqpany. Similarly,
“ransferee Company shall not be required to create any addiiiunal seclirity over assets
vejled under this Scheme for any loans, debentures, deposits or other financial assistance
alrgady avaiied of/ to be availed of by it, and the encumbrances in|respect of such
indebtedness of Transferee Company shall not extend or be deemed to extend or apply to
' thejassets so vested; - ; '

~

3.277 onpnd from the Effective Date ariu ¢! such time that the name of the bank accountsof the
TraL'\sferor Companies has been replaced with that..of the Transferee Company, the
Transferee Company shall be entitled to maintain and operate the bank accounts of the
Transferor Companies in the name of the Transferor Companies and for such times as may
be |determined to be necessary by the Transferee Company. All cheques and other
negotiable instruments, payments orderreceived or presented for encashment which are in
the name of the Transferor Companies after the Effective Date shall be| accepted by the
bagkers of the Transferee Company and credited to the account of the Transferee

Company, if presented by the Transferee Company; and

3.2.8  without preiudice to the foregoing provisions of Clause 3 the Transferor Cpmpaniesaiid the
Transferee’ Company shall be entitled to execute any all instruments or documents and
dofalt the acts and deeds as may be required, including filing of necessary particulars and/
or modification(s) of charge, with the concerned RoC or filing -of necessary applications,
nofices, intimations or letters with the concerned RoC or filing of necessary applications,
nofices, intirnations or letters with any Appropriate Authority or Person,) to give effect to

the above provisions.

-

=

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 to, 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, theTransferee Company sqg 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 o 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 ofthe Transferee Company, WSferee Company is authorised to carry on
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business in thename and style of the Transferor Companies, and under the relevant license an d/or
Permit and/ or approval, as the case may be, and the Transferee Company shall keep a record an.d/or
account of such transactions.

5. LEGAL PROCEEDINGS

W
ro

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, liabilities, duties and obligations shall be continued
and/or enforced until the Effective Dateby 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. B

If any suit, appeal or other proceedings of whatever nature by or ‘against Trzusferor Companies be
pending, the same shall not abate, be discontinued or in any way beprejudicially affected by reason

. of the transfer ¢f 1he Fransferor Companicy business and undertakings or of anything contzined in

this scheme but the procesdings may be cortinued, prosecuted and enforced by or against Transferes
Company in the same mannci and v ine same extent as it would or might have been continued,
prosecuted and enforced by or againstTransferor Companies as if this Scheme had not been made.

6. EMPLOYEE MATTERS

6.1.

On occurrence of the Effective Date, all persons that were employed by Transferor Companies
inimcdiately before such date shall become employees of Transferee Company with-the benefit of
continuity of service on same terms and conditions as were applicable to such employees of
Transferor Companies immediately prior to such transfer and without any break or interruption of
service. Transferee Company undertakes to continue to abide by agreement/settlement, if any,
entered into by Transferor Companies with any union/employee thereof. With regard to Provident
fund, Gratuity fund, Superannuation fundor 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 Companle< for all purposes whatsoever relating to the obhgatlon to make contributiors
o the said fimds’in accordance with the provisions of such schemes or funds in uie rﬁ”pectlveuust
deeds or other documents. The existing Provident fund, Gratuity fund, Superannuauon fund or
obligations, if any, created by Transferor Companies for their employees shall be continued for the
benefit of such employees on the same tcims 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 intentof 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.

7. TAXATION AND OTHER MATTERS

7.1.

With effect from the Appointed Date, all the profits or inconie 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 inrespect of any profits and
income) and be deemed to be and accrue as the profits or incomeor 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 setoff 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 theEffective Date. The rights to make such revisions in the sales tax returns and
to claim refunds/ credits are expressty reserved in favor of Transferee Company.




7.2.

74,
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7.6.

CONSIDERATION

8.1.

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 retuarns,
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 Transferor Companies or the Transferee Company under the relevant laws relating to Income
Tax, Value |[Added Tax, Service Tax, Central Sales Tax, Goods and Service Tax or any other tax,as
may be required consequent to the implementation of the Scheme.

Income Tax and Wealth Tax and to claim refunds/ advance tax credits and/ gr set off the tax
liabilities of Transferor Companies under the relevant laws and its rights to makesuch revisions in
the statutory returns and to claim refunds, advances tax credits and/ or setoff th
expressly granted.

Transferee Company shall be_entitled to revise its all Statutory retumns relating to Direct taxes like
jtax habilities is

It is expressly clarificd that with effect from the Appointed Date, all taxes payable by Transferor =
Companies|iccludiiz all or anv refunds of the claims/ TDS Certificates shall be {reated as the tax
liability or sefunds, advance tax cradits and/ or set off the tax liabilities is expressly|granted.

From the Bffective Daiz and till suci, iline as the name of the Transfér_ee Co paily would  get
entered as the account holder in respect ot all the bark accounts and demat accouhts of Transferor
Comb}anie_s in the relevant bank’s/ DP’s books and records, the Transferee Cpmpany shall be
eniitled to gperate the bank/ demat accounts of Transferor Companies inthair existing names.

Since each{of the permissions, apprcvals, consents, sanctions, remissions, speFial reservations,
incentives, concessions and other authorizations of Transferor Companies shallstand transferred by
the order gf the NCLT io Transferee Company, Transferee Company shall file the relevant
intimations| for the record of the statutory authorities who shall take them on filg, pursuant to the
vesting orders of the sanctioning NCLT.

|

Upon this §cheme becoming effective and in consideration for merger of the Transferor Companies
with the Transferee Company, the Transferee Company shall, without any application or deed, issue
and allot shares, cred.d as filly paid up, to the exter: indicated below, at the option to the
members of the Transfersi Connpanies whese names appear in the register of members as on the
Record e 1 or to such of their respective heirs, executors, a'dministrato{s or other legal
representatives or other successors in title as the casemay be recognised by the Board of Directors of
the Transfetee Company in the following proportion viz: =~

For Equity Shareholders of the Transferor Company 1

15 (Fifteen) Equity shares of Rs [0/- (Rupees Ten Only), credited as fully| paid up, in the
Transferqe Company or, 13 (Fifteen) 1% Optionally Convertible Redeemable PreferenceShares of
Rs. 10/- (Rupees Ten Only) each, credited as fully paid-up, in the Transferee Company for every |
(One; equity share of Rs. 10/- (Rupees Ten Only) fully paid up held in ATLPL.[Transferor
Company 1] :

- Fof Equiit_y Shareholders of the Transferor Company 2

60 (Sixty) equity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the Transferee
Compa | 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 AVPL [Transferor Company 2]

|
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For Equity Shareholders of Transferor Company 3

60 (Sixty) 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 Sh ares
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 BAPL [Transferor Compary 3]

For Equity Shareholders of the Transferor Company 4

. 3 (Five) equity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the Transferee
Company or, 5 (Five) Fully paid up 1% Optionally Convertible Redeemable Preference Shares of
Rs. 10/- (Rupees Ten Csly) each of Transferee Company for every 2(Two) equity shaie of Rs. 10/~

(Rupees Ten Only) fully paid up held in DTIPL [TransferorCompany 4]

For Equity Shareholders of the Trarsferor Company 5

| (One) equity share of Rs 10/- (Rupees Ten Only), crediced as fully paid up, in the Transféree
Company or, 1 (One) Fully paid up 1% ODtiona[[y Convertible Redeemable Preference Shares of
Rs. 10/~ (Rupees Ten Only) each of Transjeree "ompany for every 1(One) equity share of Rs. 10/-
(Rupees Ten Only) fully paid up held in EVPL [Transferor Cr)mpany )]

Yor Lqulty Sharehoiders of the Transferor Comp:ay 6

3 (Five) equity share of Rs 10/- (Rupees Ten Only), credited as fully pazd up, in the Transferee

- Company or, 3 (Five) Fully paid up 1% Optionally Convertible Redeemable Preference Shares of

Rs. 10/- (Rupees Ten Only) each of Transferee Company for eveiy | (Que) equity share of Rs. 10/-
(Rupees Ten Only) fully paid up held in JSSAPL [TransferorCompany 6]

. For Equity Shareholders of the Transferor Company 7

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

For Equity Shareholders of the Transferor Company 8

40 (Forty) equity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the Transferee
Company or, -/0 (Forty) Fuliy paid up 1% Optionally Converiible -Redeemable Préferesice Shares
of Ks. 10/~ (Rupees Tes Cniv} each of Transferee Company for every 1(One) equity share of Rs.
10/- (Rupees Ten Only) fully paid up held in KDPL [TransferorCompany 8]

For Equity Sharcholders of the Transferor Company 9

9 (Nine) equity share of Rs 10/~ (Rupees Ten Only), credited as fully paid up, in the Transferee
Company or, 9 (Nine) 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 LEIPL [TransferorCompany 9]

For Equity Shareholders of the Transferor Company 10

17 (Seventeen) equity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the
Transferee Conipany or, 17 (Seventeen) 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 LCPL [Transferor Company [0]

For Equity Shareholders of the Transferor Company 11

9 (Nine) equity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the Transferee
Company or, 9 (Nine) 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 RFAPL [TransferorCompany 11]




8.3.

8.4

8.5.

8.6.

8.7.

|
For Equit}y Shareholders of the Transferor Company 12

9 (Nine) e

Company pr, 9 (Nine) Fully paid up 1% Optionally Convertible Redeemable Preference Shares of

Rs. 10/~ (R
(Rupees Te

quity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, l/% the Tf'ansfé/‘ee

upees Ten Only) each of Transferee Company for every 4(Four) equity share of Rs. 10/-
n Only) fully paid up held in SAVPL [TransferorCompany 2]

. For Equity Shareholders of the Transferor Company 13

20 (Twenty) equity share of Rs 10/- (Rupees Ten Onl,v);IIICI‘edited as. ﬁzﬂy aid up, in the

Transfered
Preferencd
equity sha

Company or, 20 (Twenty) Fully paid up 1% Optionally Convertiple Redeem able
Shares of Rs. 10/~ (Rupees Ten Only) each of Transferee Companyfor every 1 (One)
re of Rs. 10/~ (Rupees Ten Only) fully paid up held in SVPL [Transferor|Company I 3]

‘For Equity Shareholders of the Transferor Company 14

40 (Forty)
Transfereg
Freferencd
equity sha

who hold sh

One equity share of Rs 10/- (Rupees Ten Only), credited as fully paid up, in the
Company or, 40 (Forty) Fully paid up 1% Optionally Convertible Redeemable
Shares of Rs. 10/- (Rupees Ten Only) each of Transferec Company for every | (One)
2 of Rs. 10/- (Rupees Ten Only) fully paid up held in WGPL [ I1ansferorCompany 1 4]

res of the Transteror Companies in dematerialised form, in to theaccount in which the

The shares oLf' the Transferee Cc:m_pany shall -be issued in demateialized form to thj‘jse shareholders

Transferor Gompanies shares are held or such other a:count as is intimated by the shareholders to

the Transfer

or Companies and / or its Registrar. All thoce shareholders whe hold shares of the .

Transferor Companies in physical form shall also havethe option to receive the equity and/ or

preference s

Pares in the Transferee Company, in dematerialised form provided the details of their

account with the Depository Participant areintimated in writing to the Transferor Companies and/ or

its Registrar

In case any
entitled to a
to such shar
rounded off
lower intege

[f not so notified, they would be issued equity shares in physical form.

shareholder’s holding in Transferor Companies is such that such shargholder becomes
fraction of any share, the Transferee Company shall not issue fractionaldhare certificates
cholders. Any fraction equal to or more than 0.5 arising out ofsuch allotment shall be
to the next higher integer and fraction less than 0.5 shallbe rounded off to the earlier
r.

The Shares fssued and atlotted by the Tiansferee Company, in terms of Clause 8.1 above, shall be

_ subject tc- the provisions of -the Memorandum 2nd Articies of Association of. the Transferee

Company and shall rank pari passu in all respects with the then existing equity arjd/ or preference
shares of the Transferee Company after the Record Date 1. Further, the Transfereel Company shall,
if required, ftake all necessary steps for increase of authorized share capital for issue of Shares
pursuant to Clause 8.1 above.

No shares gr consideration shall be issued/ paid by the Transferee Company |pursvant to the
amalgamatign 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 Company.

[t is clariﬁeLd that upon the approval of this Scheme by the shareholders off the Transferor
Companies and Transferee Company 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 the shareholders to
that extent shall be required to be sought for the matters specified in this Scheme.

In the event of there being any pending share transfer, whether lodged or outstanding, of any
shareholder jof the Transferor Companies, the Board of Directors or any committee thereof of the
Transferor Gompanies shall be empowered even subsequent to the Effective Date, foeffectuate such
transfer as if 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 becomeg effective.




8.8. TERMS OF OPTIONALLY CONVERTIBLE REDEEMABLE PREFERENCE SHARES

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 atany 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.

¢) Dividend Rights: The optionally convertible redeemable preference shares would have a 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 as prov ided
in its Articles of Association. Thus, the preference shares would not have any voting rights.

e) . Conversion Terms: The preference shares are convertible upon the expiry of 10 (Ten) years into
one equity share of Rs. 10 each.

R ) f) Winding Up: In the event of winding up of Trav:feree Company, the holders of redeemable
' : preference shares shall have a right to receive repayinent of the pald -up sharecapital and arrears of
dividend, whether deciared or not, up to the commenceinent 61 winding up, in priority to any paid
up capital on the equity shares of the Transferee Company, out of the surplus, but shall not have

any further rights to participate in the profits or assets of the Transferee Company

9. CANCELLATION OF SHARE CAPITAL

9.1. - Notwithstanding 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 Companiesin the Transferee
Company, or issued pursuant to Clause 8.1 above, if any, as on the Effective Date shail 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. '

9.2.  The consequent reduction of share capital of the Transferee Company shall be an integral part of
this Scheme and the Transferor Companies and the Transferee Company shall not be required to
follow the process under Sectlon 66 of the Act or any uiher provisions of Applicable Law
_Supa'ately i

9.3.  The reduction would not involve either a diminution of liability in respect of unpaid share capltal if
any or payment to 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 physical
form, shall automatically stand cancelled.

10.2. The Authorized Share Capital of the Transferor Companies shall get merged to form new
. Authorized Share Capital of the Transferee Company and thereafter, 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 theirauthorised share capital

=

shall be deemed to have been so paid by the Transferee Company and shall be set-off 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
e 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
i

I
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Scheme.




10.3.

10.4.

It is clarified that the approval of the Scheme by the members and/ or creditors gf the Transferee
Company shall be deemed approval of the Alteration of the Memorandum of Association and
Articles of Association of the Transferee Company as required under Sections {3, 14, 61, 64 and
other appli¢able provisions of the Act. The Transferee Company shall file amended copy of
Memorandum & Articles of Association with the concerned Registrar of Companies.

On this Schegme becoming effective, the shareholders and Creditors, wherever applicable, ifany, of
the Transferee Comnpany and the Transferor Companies shall be deemed to have alsoaccorded their
approval under all relevant provisions of the Act for giving effect to the provisions contained in this
Scheme and|no separate resolution under the Act shall be required to pass.

11. ACCOUNTING TREATMENT

L1

12. CONDUCT OF BUSINESS TILL EFFECTIVE DATE | \\
With effect from they Appointed Date and up to and including the Effective Date:

12.1.

Upon thiis Stheme becoming effective, the Transferce Company shall account for the amalgamation
in its books|of accounts in accordance with the applicable method under Accounting Standard-14
(AS-14) on Accounting for Amalgamations prescribed by the Central Goyernment under
Companies | (Accounting Standard) Rules, 2006 or provided under Appendix C of Indian
Accounting [Standard (Ind AS-103) on Business Conbinationsprescribed by the Cenitral Governiment
under the Companies (Indian Accounting Standards)Rules, 2015 as may be applicable.

N

The smaigamation shall,'be accounted as belov,:

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 to this Scheme to the
Share Capital accounts in its books of accounts.

11.2.3.  Tp the extent there are inter-company loans, advances, investments, depogits, 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
Cpmpanies for the reduction of any assets or liabilities as the case may be.

Cpmpanies, inciderital with the finalisation of the Scheme and to put i into operation,
including all advisory fees, stamp duty charges, meeting expense, professional fees,
cansultant fees and expenses, traveling, conveyance, accommodation, etg, atiributable to
thie implementation of the Scheme, shall be borne by Transferee Companit.

1124 AE costs ang expenses incurred whether of Transferee Corcpany o the Transteror

(after making adjustment for clause 11.2.3 above) and the face value of the equity and/ or
preference shares issued by the Transferee Company shall beadjusted in capital rese
of Transferee Company.

11.2.5. The difference, if any, between the amounts of assets, liabilities and resFrves transferred '

The TransfeLor companies shall be deemed to have been carrying on and shall carry on its business
and activities and shall be deemed to have held and stood possessed of and shal| hold and stand
possessed of all its properties and assets pertaining to business of the Transferor cdmpanies for and
on account gf and in trust for the Transferee company. The Transferor companies hereby undertakes
to hold the said assets with utmost prudence until the Effective Date.
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- 13,

-14.

12.2. The Transferor companies shall not, except in the ordinary course of business or without yorior
written consent of the Transferee Company alienate charge, mortgage, encumber or otherwise deal
with or dispose of any of its properties or part thereof of the Transferor 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.

12.4. With effect from the Appointed Date and up to and including the Effective Date, in the eventthe

: Transferee company distributes dividend (including interim dividend) or issues bonus shares or
offers right shares to_ its members, the Transferor Companies shall be entitled to receive such
dividend and.bonus shares, and subscribe to such rights shares offered by the Transferee Company.

12.5.  Until the Effective Date, the Transferor companies may utilize its income/available cash, ifany, for
meeting its expenses in the ordinary course of business or for the purpose specifiedin the scheme.

12.6.  Until the Effective Date, the holders of shares of the Transferor Companies shall, save as expressly
provided. otherwise in the scheme, continue to enjoy their existing rights under the Articies of .
Association of'the Transferor Companies including theright to receive dividends.

DISSOLUTION" Q¥  THE TiiNSFEROR COMPANIES ~AND VALIATY OF
RESOLUTIONS o

17.1. Upon the effectiveness of this Scheme, the Transferor Companiez shall be dissolved withoutwinding
up, and the Board and any committees thereof of the Transferor Companies shall without any
further act, instrument or deed bc 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. o

13.2. Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Companies,
which are valid and subsisting on the Effective Date, shall continue to be validand subsisting and be
considered as resolutions of the Transferee Company and if any suchresolution have any monetary
limits approved under the provisions of the Act, or any otherapplicable statutory provisions, then the
said limits shall be added to the limits, if any under like resolutions passed, nor any additional fees
(including fees and charges to the relevant RoC) or stamp duty, shall be payable by the Transferee
Company.

s R 4

SAVING OF CONCLUDEF 1 RANSACTIONS

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 proceedingsalready 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 respect 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 amountof share capital of the Transferor Company shall be adjusted
in reserves.




‘ PART- (1L

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

RESULTING COMPANY 1

15. DPEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 1

15.1.

15.2.

Upon this Part Ul of this Scheme becoming effective, with effect from the Appointed Date and vzpon
the Scheme| becoming effective, 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, etc. being integral parts of Demerged
~ Undertaking| shall, without any further act, instrument or deed, stand demerged and be vested in or
be deemed tp have been vested in or be deemed to havebeen vested in Laser Power & Infra Pri-vate
Limited (Refulting Company 1) as a going concern, in accordance with Section 2(19AA) of the

[ncome Tax

Act, 1961 so as to becomeas and from the Appointed Date, the undertaking of” the

Resulting Company | by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless otherwwise
stated herein, upon this Scheme becoming =fieciive and with effect from the Applicable Date: -

1522.1.

15.2.2.

15.2.4.

Al|l properties and assets, Lu,rigible or intangitie, balance in bank, cash or investments and
other assets of whatsoever nature and tax creciis including underGST law, quotas, riglits,
cansents, entitlements, licenses, certificates, permits and facilities of very kind and
description whatsoever for all intents and purposes, permissions under in¢orae tax/ or any
othér staiutes, incentives of Demerged Company in relation to Demerge Undei'i;:king 1,
iflany, without any further act or deed so as to become the business, properties and assets
ofithe Resulting Company 1.

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

All Liher movable and immovable properties of the Demerzed Undertaking 1, including -
inyestments in shares of the Jemerged Undertaking 1 , mutual {unds 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, locai and otherauthorities and bodies, customers and
other persons, shail 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
shiall be deemed to have been mutated and recorded as that of the Resulting Company 1.
The Resulting Company ! shall subsequent to this Scheme becoming effective be entitled
to|thedelivery and possession of all documents of title of such movable|property in this
regard;

[f| and to the extent required, the Demerged Company in relatiop to Demerged
Uhdertaking | shall give notice in such form as it deems fit to such persons, that pursuant
to|this Scheme becoming effective, the said outstanding balances wouldbe paid or made
gqgod to or held on account of], the Resulting Company |, and therights ¢f the Demerged
Company in relation to the Demerged Undertaking 1 will vest with the Resulting
Company | upon this Scheme becoming operative.




15.2.5.

- 15.2.8

15.2.9.

15.2.10.

All debts, liabilities, contingent liabilities, duties, taxes (including any advance taxes
paid, TDS deducted on behalf of the Demerged Company in relation to Demenged
undertaking 1), GST liabilities, and obligations of Demerged Company in relation to
Demerged Undertaking |, and all other liabilities which may accrueor arise after the
Appointed Date but which relates to the Transition period, shall, pursuant to this Sch eme
becoming effective as per order of the NCLT or such othercompetent authority, as ma y be
applicable under Section 232 and other applicableprovisions of the Act, and without any
further act deed, be vested or deemed to bevested in and be assumed by the Resulting
Company 1, so as to become as from the Appointed Date the debts, liabilities, contin gent
liabilities, taxes, duties and obligations of the Resutting Company 1 on the same terms
and conditions as wereapplicable to the Resulting Company | and the Resulting Company
1 undertake tomee:, 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 | from all actions, demands and proceedings in res pect
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
pariy with which the Demerged Company in relation tc.Demerged Underiaking 1| has a
contract pr arrangement, or give any such writing or do any such things. as- may be
necessary, 10 give cftect to the above. '

The vesting of the assets comprised in Demerged Company in relation to Demerged
Undertaking 1 to the Resulting Company 1 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 | after the Appointed
Date and during the Transition period, in terms of this Scheme, overthe assets comprised in
Demerged Company in relation to the Demerged Undertaking 1, or any part thereof, shall
be vested in the Resulting Company | by virtue of this Scheme, and the same shall, after
Transition period, continue to relateand attach to such assets or any part thereof to which
they relate or attached priorto the Transition period and are vested with the Resulting
Company 1, and such encumbrances shall not relate or attach to any of the other assets, of
the Demerueubompany in relation.to Demerged Undertaking 1-

In so far as the existing Encumibranices, if any, in respect of the loans, 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 only 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 thatif 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 toabove shall not be extended to and shall not operate over
such assets. The absenceof any formal amendment which may be requlred 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 1 and the Resulting Company | shall file necessary particulars
and/or modification(s) of charge, withthe Registrar of Companies to give formal effect 1o
the above provisions, if required.




15.2.11.

15.2.12.

15213,

15.2.14.

15.2.15.

.O-D
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cemed to have been vested in the Resulting Company 1 together

[¢]
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-

l{to be claimed by the Resulting Company | with effect from the App

incentive schemes were made available to the Demerged Company
Demerged Undeetaking 1. The Resulting Company 1 shall be entitled to
its name, without any additional liabilities or expenses whatsoever. -

Any tax lability und=r 1= Income-tax Act, 1961, Customs Act 1962, Cey

(herein referred to as 'Tax Laws') allocable or related to the Demerged U
the extent not provided for or covered by tax provision in the accounts
ddte immediately preceding the Appointed Date related tc Demergg
rejation to Demerged Undertaking 1 shail be vested with the Resulting Cg

AJl taxes (including income tax (including advance taxes paid, TDS ded

tax, sales tax, excise duty, service tax, VAT etc.) paid or payable by
Company in relation to Demerged Undertaking 1 in respect of the opera
profits of Demerged Company in relation to Demerged Undertakin

Undertaking | and in so far as it relates to the tax payment (including, wi
salles tax, goods and services tax, excise duty, custom duty, income tax, s
ett.) whether by way of decluction at source, advance tax or otherwise ho

activities or operations of Demerged Company in relation to Demerged
after the Appointed Date, the same shall be deemed to be the correspond

he foregoing provisions insofar as they relate to the vesting of liapilities with the
esulting Company | shall operate, notwithstanding anything to the contrary conta ined
1} any deed or writing or the terms of sanction or issue or any security documents, all of
hich instruments shall stand modified and/or superseded by theforegoing provisions.

With effect from the Appointed Date and upon the Scheme becoming effective, the
ntitlement to various benefits under incentive schemes and policies, if any, inrelation to
emerged Company in relation to Demerged Undertaking 1 shall standvested in and/or be

ith all benefits,

ntitlements and incentives of any nature whatsoever. Such entitlements shall include
but shall not be limited to) income-tax, sales tax exemption / deferment, value added tax,
urnover tax, excise duty, service tax, good and service tax, customs, export benefits- and
" ofher incentives in relation to Demcrged Compém_v in relation to Demerged Undertakihg

inted Date as if

the Resulting Company 1 were originally entitled to all such benetits under such
incentive scheme and/or policies, subject to continued compliance by the Resulting
Cpmpany | of all the terms and conditions subject to which the benefits under such

in relation to
such benefits in

tral Fxcise- Act,

1‘44_, Goods and Services Tax Act, 2_017, State Value Added Tax laws, Central Sales
Tax Act, 1956 or other applicabie laws/ regulations dealing with taxes/ duties/ levies

ndertaking 1 to
made as on the
d Company in
mpany 1.

ucted on behalf
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OL and from the Appointed Date, if any Certificate for Tax Deducted at Source or any

15.2.16.

¢
or

her tax credit certificate relating to Demerged Company in relatio

h and from the Appointed Date, the benefit of all balances relating to

to Demerged

dertaking 1 is received in the name of the Demerged Company in relation to
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15.2.17. 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 instrumentss of
whatsoever nature in relation to the Demerged Company in relation to Demexged
Undertaking 1, to which the Demerged Company in relation to Demerged Undertaking |
is a party or to the benefit of which the Demerged Company in relation to Demerged
Undertaking ! 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 may be, of the Resulting Company | and may be
enforced as fully and effectuallyas if 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, bo nds,

-agreements, Schemes, arrangements and other instruments of whatsoever nature in
relation to the Demerged Company in relation to Demerged Undertakings, to which the
Demerged Company in relation to Demerged Undertaking 1 are a partyor to the benefit of
which 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 may be
eligible, and which are subsisting or have effect immediately before the Appointed Date,
shall be on account of the Demecged Company in relation to Demerged Undertaking 1
and after the Appointed Date, the same shall be on account of the Resulting Companyl
and shall, in all proceedings, be dealt with accordingiy.

.15.2.18. Ifany assets (including estate, claims, rights, title, interest in or authorities relatingto any
asset)  or any contracts, deeds, bonds, agreements, Schemes, arrangements or other
instruments of whatsoever nature in relation to the Demerged Company in relaticn tc
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
L, insofar as it ispermissible so to do, till such time as the transfer is affected.

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

16. DEMERGER NOT TO AFFECT TRANSACTIONS/ CONTRACTS OF DEMERGEDCOVIPANY
IN RELATION 10 THE DEMERGED UNDERTAKING I: - "

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 theDemerged Undertaking
1 shall not affect any transaction or proceedings already concluded by or ‘against the Demerged
Company in relation to the Demerged Undertaking 1 after the Appointed Date to the end and intent
that the Resulting Company i accepts and adopts all acts, deeds and things done or executed by the
Demerged Company in relation to the Demerged Undertaking 1 after the Appointed Date as done
and executed on its behalf. Thesaid transfer and vesting pursuant to Section 232 of the Act, shall
take effect from the Appointed Date.

17. CONSIDERATION

17.1. Upon the coming into effect of this Scheme, and in consideration of the transfer and vestingof the
Demerged Undertaking 1 of the Demerged Company in the Resulting Company 1, the Resulting
Company 1 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 2, fully paid up equity shares of the Resulting Company 1 in the following share
entitlement ratio-

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




18.

17.3.

17.4.

17.6.

The shares of the Resulting Company [ 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 Resu lting
Company 1, in dematerialised form provided the details of their account withl‘ the Depository
Participant are intimated in writing to the Demerged Company and/ or its Regﬁstrar. 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 shargholder becomes
entitled to a fraction of any share, the Resulting Company I shall not issue |fractional share
certificates to such shareholders. Any fraction equa! to or more than 0.5 arising out of such
allotment shall be rounded off to the next higher integer and fraction’ lessthan 0.5 Lhall be rounded
off to the earlier lower integer.

The issue and allotment of Shares by the Resuiting Company 1 to the shareholders pf the Demerged
Company, as provided in this Scheme, is an integra! part thereof The members |of the Resulting
€ompany 1, on approval of the Scheme, shall be deemed to hive given theirapproval under sections -
42 & 62 of the Companies Act, 2013, and other applicableprovisions, if any, for issue of Shares in
tenns of {nis Zcheme. : o ' ’

The Shares issues and alintted by the Resulting Company 1, in terms of Clause 17)1 above,shall-be

subject to the provisions of the Memorandum and Articles of Association %f the Resulting
Company | and shall rank pari passu in all respects with the then existing equity shares of the
Resulting Comipaity 1 after the ‘Record Date 2°. Fuiifier, the Resulting Company | shall, if required,
take all necessary steps for increzse of authorized share capital for issue of Shares pursuant to Clause
17.1 above.

and Resulting Company 1 under Sections 230 and 232 of the Act, the shareholdersshall be deemed to
have approved this Scheme under Sections 13, 14, 42, 62, 180(1)(c), 186, 18‘ 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 matters specified in thisScheme.

It is clarified that upon the approval of this Scheme by the shareholders of the Dev]ierged Com.pany

REORGANISATION OF SHARE CAPITAL

18. 1.

18.2.

18.3.

On the Scheme "ecominy cffe.:ive and upon allotmcnt ot Equivy shares as per Clause 17.1,as a

the Démerged Company as on Record Date 2 shall stand cancelled without any further act or deed.
Accordingly, the share capital of the Resulting Company 1snall stand reduced to the extent of face
value of shares iield by the Demerged Company inthe Resulting Company 1 and so/ cancelled.

-cqnsidération foi the demerger, tie pre-dernerger shareholding in the Resulting CT‘npany i held by

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

Upon cancellation of the share capital of the Resulting Company | and the Demerged Company as
provided in clause 18.] and 18.2 respectively, shall be effected as an integral part 9f the Scheme and
the order of the Tribunal sanctioning the Scheme shall be deemed tobe also the Orfler under Section
66 of the Act for the purpose of confirming the cancellationand 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 thg 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. ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Resulting Company | and the Demerged Company shallaccount for
demerger in their respective books of accounts as under:

In the books of the Demerged Company

19.1.

(19.2.

19.3.

19.4.

8o o

19.5.

Upon the Scheme becoming effective, the Demerged Company shall reduce the book valueof assets,
including investments in the equity share capital of the Resulting Company 1 in the books of the
Demerged Company and liabilities pertaininig to the Demerged Undertaking from . its books of
account. :

Loans and advances and other dues outstanding between the Resulting Company 1 and the
Demerged Undertaking | of the Demerged Company, if any would stand cancelled and thereshzl! be
no further obligation/ outstanding in that behalf.

The Demerged Company shall debit to its share capital account, the aggregate face value ofthe
Shares cancelled pursuant to clause 18.2 above.

The excess of the book value if assets over the book value of liabilities of the Demerged
Undertaking ! trausferred to the i iesuiting Company | pursuant to this Scheme, would be adjusted
as under: )

against the amount of Share Capital reduced pursuant to clause 18.2;

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

against tihe 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 ditference wouldget
credited to the Capital Reserve Account.

The reduction of Securities Premium Account of the Demerged Company shal!l be effectedas an
integral part of this Scheme and the Demerged Corapany shall not be required to followthe 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.

19.7.

19.8.

With effect from the Appoiri=d Date, aff the assets and uabllmes of the Demerged Undertal\'no 1
shall be recorded at their book value by the ¥esulting Company !.

The Resulting Cempany 1 shall credit its Share Capital Account with the aggregate face value of
the equity shares issued to the sharehclders of Demerged Company pursuant to Clause 17.1 of this
Scheme.

Loans and advances and other dues outstanding between the Resuiting Company and the Demerged
Undertaking 1 of the Demerged Company, ifany would stand cancelled and thereshall be no further

obligation / outstanding in that behalf.

The difference between the excess of net assets of the Demerged Undertaking 1 transferredfrom the

: Demeroed Company over (a) the difference (if any) between the face value of equity shares held by

the. Demerged Company in the Resulting Company 1 cancelled pursuant to clause 18.1 above and
the face value of corresponding equity share capital of theResulting 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 to clause 18.2above, shall be credited by the Resulting Company 1
to Capital Reserve/ adjusted with General Reserves or Surplus in the Statement of Profit & Loss
Account as the case may be.

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 ResultingCompany 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 sectijm 133 of the
Companies Act, 2013 read together with Rule 7 of theCompanies (Accounts) Rules) 2014,

20. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

20.1.

20.2.

‘deeds, bonds, understandings whether written or oral and other instruments, if an

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, allcontracts,
, of whatsoever
nature, in refation to the Demerged Undertaking I, 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 furtheract, instrument or deed, shall be in: full force and
effect against or in favour of the ResultingCompany, 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 Resulting 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 | occurs by virtue of this Schume itself, the ResultingCompany | may,
at any time after the coming into effect of this Scheme in accerdance withthe provis|ons hereof, if so
required, under ary Applicabie Law or otherwise. exccute deeds <7 confirmation in fayour of any
party 10 any confract or arrangement to which the DemergedCempany is a party as may.be necessary
to be execuied in order to give formal effect to theabove provisions. Resulting Ccimpahy 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 formaliti=or compliances required for the purposes referred to above on the
part of the Demerged Company.

21. LEGAL PROCEEDINGS

21.1.

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 the Demer ged
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 | or anything contained in this Scheme, but
the said suit, appeal or other legal proceedings shall be continued, prosecuted and enforced, as the
case may be, by or against the Resulting Company | in the same manner and to the|same extent as it
would be or might have been continued, prosecuted and enforced by or against the Demerged
Compeany, if this Scheme had noi been maac.

22. STAFF, EMPLOYEE & WORKMEN

22.1.

22.2.

22.3.

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 | agrees that the service of all employees engaged in or |n relation to the
Demerged Undertaking [ 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 [ fufffier agrees thatfor 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 1 shall make|all the necessary
contributions for such transferred employees engaged in or in relation to the Demerged Undertaking
1 and deposit the same in provident fund, gratuity fund or superannuation fund or any other speciat
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22.4.

fund or staff welfare scheme or any other special scheme. Resulting Company | will also file
relevant intimations to the statutory authorities concerned who shall take the same on record and
substitute the name of Resutting Company! for Demerged Company.

In so far as the existing provident fund, gratuity fund and pension and /or 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 Demerged Company  for
employees engaged in or in relation to the Demerged WUndertaking 1, shall be transferred to the
necessary funds, schemes or trusts of Resulting Company 1 andtill the time such necessary funds,
schemes or trusts are created by Resulting Company 1, all contribution shall continue to be made to
the existing funds, schemes or trusts of Demerged Company. '

23. SAVING CF CONCLUDED TRANSACTIONS

23.1.

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 transactiens 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 dene and executed by and/or on behalf of the Demerged Company in refation to
the Demerged Undertaking i as acts, deeds ant ihings done and executed by &nd on: behalf ot the
Resulting Company 1. a




PART-IV
DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 2 INTO THE
RESULTING COMPANY 2

24. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

24.1.

24.2.

Upon this Part 111 of this Scheme becoming effective, with effect from the Appointfzd Dateand vpon
the Scheme becoming effective, the Real Estate Division (Demerged Undertaking2) of the Demer-ged
Company as a going concern, along with all assets, liabilities, contracts,employees, ‘icenses, records,

approvals, etc. being integral parts of Demerged Undertaking 2 shall, without jany 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 Lumino Power Infrastructure Private Limited (Regulting Company
2) as a going concerm, in accordance with Section 2(19AA) of the Income Tax Agt, 1961 so as to
become as and from the Appointed Date, the undertaking of the Resulting Company 2 by virtue of
and in the mannerprovided in this Scheme. . -

Without prejudice to the generality =f the above and to the extent applicable, unless otherwise

stated herein, upon this Scheme becoming effective and with effect from the Appli£b|e Date:

24.2.1.  All properties and assets, tangile or intangible, balance in bank, cash o investments and
other asset« of whatsocver nature and wx credits including under GST faw, quotas, rights, .
consents, entitlements, licenses, cert.ticates, permits and facilities of| every kind and
description whatsoever for all intents and purposes, pérmissions under ifjcome 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, prol)cnties and assets

~ of the Resulting Company 2.

24.2.2.  All the movable assets of the Demerged Undertaking 2 or assets otherwise capable of
transfer by manual detivery 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 tc the
Resulting Company 2 on such manual delivery or endorsement and delivery, without
requiring any deed or instrument of conveyance for the same andshall bedome the property
of the Resulting Company 2 accordingly.

24.2.3.  All other movable properties of the Demerged Undertaking 2, including investments in
shares of the Demerged Undertaking 2, mutual '”".u_w.,ds: boinds, and any other securities,
sundry debtors, outstanding lnans and advances, if any, recoverable in ¢ash orin kind or
in kind or for value to be received, bank balancesand 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
regard;

24.2.4. If and to the extent required, the Demerged Company in relation to Demerged
Undertaking 2 shall give notice in such form as it deems fit to such perspns, that pursuant
to this Scheme becoming effective, the said outstanding balances wouldbe paid or made
good to or held on account of, the Resulting Company 2, and therights| 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 liabilities, and obligations of Demerged Companyin relation to




Demerged Undertaking 2, and all other liabilities which may accrueor 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 othercompetent authority, as may be
applicable under Section 232 and other applicableprovisions of the Act, and without arty
further act deed, be vested or deemed to bevested in and be assumed by the Resulting
Company 2, 5o 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 wereapplicable to the Resulting Company 2 and the Resulting Comp any
2 undertake tomeet, discharge and satisfy to the exclusion of the Demerged Company in
refationto 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. :

24.2.6. The Resulting Company 2, may at any time after this Scheéme coming into effect, if
required under law or otherwise, execute deeds ¢f confirmation in' favour of any other
party with which the Demerged Company in relation to Demerged 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. . o :

24.277. The vesting of the assets comprised in Demerged Company in relation- t¢ Demerged
Undertaking 2 to the Resulting Company 2 under this Scheme shall besubject to the
mortgages and charge, if any, affecting the same as hereinafter provided.

24.2.8. 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, overthe assets comprised in
Demerged Company in relation to the Demerged Undertaking 2, or any part thereof, shall
be vested in the Resulting Company 2 byvirtue of this Scheme, and the same shall, after
Transition period, continue to relateand attach to such assefs or any part thereof to which
they relate or attached priorto 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 DemergedCompany in relation to Demerged Undertaking 2.

24.2.9. In so far as the existing Encumbrances, if any, in respect of the loans, borrowings.debts,
i ) ~ liabilities, is concerned, stch Fncumbrance shall.,_withoui any further act, instrument or
deed be modified anuc shall be extended to 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 transferred liabilities as transferred to the Resulting
Company 2 pursuant to this Scheme. Provided thatif any of the assets comprised in
Demerged Company in relation to Demerged Undertaking 2 which are being transferred
to the Resulting Company 2 pursuant to this Scheme have not been Encumbered in
respect of the transferred liabilities, such assets shall remain unencumbered and the
existing Encumbrance referred toabove shall not be extended to and shall not operate over
such assets. The absenceof any formal amendment which may be required by a lender or
third party shall not affect the operation of the above.

,"ﬂ(;;\ 24.2.10. In.so far as the existing security in respect of the loans or borrc?wi‘n.g§ of the Pemerged

A%y, DR -Company in relation to Demerged Undertaking 2 and other liabilities relating to the
° ek 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, withthe Registrar of Companies to give formal effect to
the above provisions, if required.

24.2.11. 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




24.2.12.

24.2.13.

24.2.14.

24.2.15.

24.2.16.

in any deed or writing or the terms of sanction or issue or any security doquments, all of
which instruments shall stand modified and/or superseded by theforegoing [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, inrelation to
Demerged Company in relation to Demerged Undertaking 2 shall standvested in and/or be
deemed to have been vested in the Resulting Company 2 together with all benefits,
entitlements and incentives of any nature whatsoever. Such entitlements shall include
(but shall not be limited to) income-tax, sales tax 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 Appginted Date as if

the Resulting Company 2 were vriginally entitled to all such bengfits under such
incentive scheme and/or policies, subject to continued compliance the Resulting
Company 2 of all the terms and conditions subject to which- the ben fits under such
incentive schemes were made avallable to the Demerged Company in relation to
Demerg 3l suck benefits in .

" its name, without any additional liabilities or expenses whatsoever.

Any tax lianiltity under the Income-tax Act, 1961 Customs Act 1962, Central Exeise Act,

1644, Goods ang Services Tax Act, 2017, State Value Added Tax lawys, Central Saics .
Tax Act, 1956 or ather applicable laws/ regulations dealing with taxes/ duties/-levies

(herein referred to as ‘Tax Laws’; allocable or related to the Demerged Undertaking 2 to

the extent not provided for or covered by tax provision in the accounts| made as on the

date immediately preceding the Appointed Date related to Demerged Company in

relation to DemergedUndertaking 2 shall be vested with the Resulting Company 2.

All taxes (including income tax (including advance taxes paid, TDS de
of ihe Demerged Company in relation to Demerged Undertaking 2), g

lucted on behalf

goodsand services
tax, sales tax, excise duty, service tax, VAT etc,) paid or payable by the Demerged
Company in reiation to Demerged Undertaking 2 in respect of the opcrations and/ or the
profits of Demerged Company in relation to Demerged Undertaking 2 before the
Appointed Date shalt be on account of the Demerged Company in relation to Demerged
Undertaking 2 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 Comparny in relaticn 1o Demerged Undertaking 2 in respect| of the profits. or
activitigs or opevations. of Demergec Company in rela_tlon to Demerged Und;rtakmg 2.
after the Appointed Date, the same shali be deemed to be the corresponding item paid by
the Resulting Company 2 and shall in all proceedingsbe dealt with accordingly.

On and from the Appointed Date, if any Certificate for Tax Deducted| at Source orany
other tax credit certificaie relating to Demerged Company in relatibn 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 taxdedukted or paid.

On and from the Appointed Date, the benefit of all balances relating to CENVATor 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 ResultingCompany 2 as if the
transaction giving rise to the said balance or credit was a transaction ¢arried 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 Resujting 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 beenmet by the Resulting Company 2 as if the transadtion giving rise to
the said liabilitywas a transaction carried out by the Resulting Company 2.




25.

26.

24.2.17. 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 instrument s of
whatsoever nature in relation to the Demerged Company in relation to Demer-ged
Undertaking 2, to which the Demerged Company in relation to Demerged Undertaking 2
is a party or to the benefit of which the Demerged Company in relation to Demer-ged
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 casemay be, of the Resulting Company 2 and may be
enforced as fully and effectuallyas if instead of the. Demerged Company in relation to
Demerged Undertaking 2, the Resulting Company 2 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 whetsoever pature 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 partyor to the benefit of
which 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 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 NDemerged Company in relation to Demerged Undertaking 2

- and after the Appoinied Date, the same she!l ke on_account of the r26,‘sultmo Compan,2
and shall, in all proceedings, bc deait with acco 2lii ‘y
-24.2.18. If any assets (including estate, claims, rights, title, interest in or authorities relatingto any
asset) or any contracts, deeds, bonds, agreements, Schemes, arfangements or other
instruments 5f 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 Tretnerged Company in relation to Demerged Undertaking
2 shall hold such assets, contrscts, deeds, bonds, agreements, Schemes, arrangements or
other instruments of whatsoever nature in trust for the benefit of the Resulting Company
2, insofar as it ispermissible so to do, till such time as the transfer is affected.

24.2.19. 1t is hereby clarified that the vesting of Demerged Undertaking 2 of the Demerged
Company in the Resulting Company 2 shall be on a going concern.

DEMERGER NOT TO AFFECT TRANSACTIONS/ CONTRACTS OF DnNIFRGEDCOV[PANY
IN RELA'I lON TO TYE DEMERGED UNDERTAKING 2:

25.1. The demerger of the Derherged Undertaking 2 of the Demetged Company and the continuance of
the said proceedings by or against the Demerged Company in relation to theDemerged Undertaking
2 shall not affect any transaction or proceedings already concluded by or against the Demerged
Company in relation to the Demerged Undertaking 2 after the Appointed Date to the end and intent
that the Reshlting 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 behalf. Thesaid transfer and vesting pursuant to Section 232 of the Act, shall
take effect from the Appointed Date.

CONSIDERATION

. 26.1. Upon the coming-into effect of this Scheme, and in consideration of the transfer and vestingof 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 | in the following share
entitlement ratio-

“2 (Two) equity share of the Resulting Company 2 of INR 10/- each for every 25 (Twenty-five)
equity shares held in the Demerged Company of INR 10/- each”




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 its Registrar. 1f 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 shargholder becormes
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 0.5 arisLng out of such -
allotment shall be rounded off to the next higher integer and fraction lessthan 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 shareholders of the Demer ged

: Company, as provided in this Scheme, is an integral part thereof, "The members of the Resulting

. Company 2, on approva! of the Scheme, shall be deemed to have-aiver theirapprovil under sections

a7 & 62 of the Companies Act, 2013, and other applicableprovisioits, i any, for issue of Shares in
teiras of this Scheme. '

26.5. The Sharcs issied znd allotted by the Resulting Company 2, in terms of Clause 261 a@bew,zhall be
subject to the provisions of the Memorandum and Articles of Association of the Regult'mg Company
2 and shall rank pari passu in all respects with the then existing equity shares of the Resulﬁng
Company 2 after the Record Date 3. Further, the Resulting Company 2 shail, if required, take all
necessary steps for increase of authorized share capital for issueof Shares pursuant to Clause 26.1
above.

26.6. It is clarified that upon the approval of this Scheme by the shareholders of the Demerged Company
and Resulting Company 2 under Sections 230 and 232 of the Act, the shareholdersshall be deemed to
have approved this Scheme under Sections 13, 14, 42, 62, [80(1)(c), 186, 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 matters specified in thisScheme.

27. REORGANISATION OF SHARE CAPITAL

27.1. On the Scheme beconiing effective and upon alictment of Equity shares as per Clanse 26.1,as a
consideration for the demerger, the pre-demerger shareholding in the Resulting Company 2 held by -
the Demerged Company as on Record Date 3 shall stand cancelled without any fufther act or deed.
Accordingly, the share capital of the Resulting Company 2shall stand reduced to the exient of face
value of shares held by the Demerged Company inthe Resulting Company 2 and so|cancelled.

27.2. Upon cancellation of the share capital of the Resulting Company 2 as provided in T:lause 27.1, shall
be effected as an integral part of the Scheme and the order of the Tribunal sanctigning 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 not involve eithef a diminution of
liability in respect of unpaid share capital or payment of paid-up share capitdl and hence the
provisions of Section 66 of the Act will not be applicable. Further, the Resulting Company 2 shall
not be required to add the words “and reduced” as a suffix to its name consequent upon such
reduction.

28. ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Resulting Company 2 and the Demerged Company shallaccount for
demerger in their respective books of accounts as under:




29.

In the books of the Demerged Company

28.1.

28.2.

.28.3.

28.4..

Upon the Scheme becoming effective, the Demerged Company shall reduce the book valueof as sets,
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 Undertaking2 from its book's of
account.

Loans and advances and other dues outstanding between the Resulting Company 2 and the
Demerged Undertaking 2 of the Demerged Company, if any would stand cancelled and thereshall be

. no further obligation/ outstanding in that behalf.

The excess of the .book value if assets over -the book value of liabilities of the Demerged
Undertaking 2 transferred to the Resulting Company 1 pursuant to this Scheme, would be adjusted
as under:

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

against the amount standing to the credit of Securities Premium Account; and

the amount szfmdir{g to.tiie credit of General Reserve, if required
And where the amount of assets transferred over liabilities is lower, the dlfference wouldget
credited to the Capital Reserve accrunt.

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

In the books of the Resulting Company

28.5.

28.6.

28.7.

28.8.

28.9.

With effect from the Appointed Date, all the assets and liabilities of the Demerged Undertaking 2
shall be recorded at their book value by the Resulting Company 2.

The Resulting Company 2 shall credit its Share Capital Account with the aggregate face value of
the equity shares issued to the shareholders of Demerged Company pursuant to Clause 26.1 of this
Scheme.

Loans and advances and other dues outstanding between the Resulting Company and the: DCemerged
Undertaking 2 of the Demerged Company, if any would stand cncelled and thereshalt be no further
obligation / outstanding in that behalf.

The amount representing the surplus of assets over liabilities of the Demerged Undertaking2 and
the aggregate face value of the share capital issued by the respective Resulting Company 2 to
the shareholders of the Demerged Company and afier taking into effect the cancetlation 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 Reservesor Surplus in the Statement of Profit
& Loss Account as the case may be.

In case of any differences in the accounting policies between Demerged Company as 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 ResultingCompany and reported in

accordance with applicable Accounting Standard (AS) S, 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

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

29.1.

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




nature, in relation to the Demerged Undertaking 2, to which the Demerged Company is a party or to
the benefit of which the Demerged Company may be eligible and which are subsjsting or having
effect on the Appointed Date, without any furtheract, instrument or deed, shall be in full force and
effect against or in favour of the ResultingCompany 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.

29.2. 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 ResultingCompany 2 may, at
any time after the coming into effect of this Scheme in accordance withthe 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 io which the DémergedCompany is a party as rijay be necessary
to be executed in order to give formal effect to theabove 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 formalitiesor compliances required for the purposes referred to above on the
part of the Demerged Company.

30. LEGAL PROCEEDINGS

0.1. .Upon the coming into effect of tisis Scheme, if any suit, 2zc4i or other proceeding of whatsoever
- nature by or against Demergec. Company be pending in cach cae relating. t0 the Demer ged
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 othzr legal proceedings shall be continued, prosecuted and|enforced, as e
case may be, by or against the Resulting Company 2 in the same manner and to the same extent as it
would be or might have been continued, prosecuted and enforced by or against the Demerged
Company, if this Scheme had not been made..

‘5

31. STAFF, EMPLOYEE & WORKMEN

31.1. Upon the coming into effect of this Scheme, all the employees of the Demerged Company engaged
in or in relation to the Demerged Undertaking 2 shall become the employees of Reiulting Company
2 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 gpplicable.

Demerged Underiaking 2 immediately prior to the Effective Date shall be taken intb 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 thatfor the purpose of payment of
any retrenchment compensation, gratuity or other terminal benefits, such past service with the
Demerged Company, shall alsc be taken into account and agrees and undertakes tg pay the same as
and when payable

31.2. Resulting Company 2 agrees thai the service of o)l emplovees engaged in or LL:clation to the

31.3. 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 staff welfare scheme or any other special scheme. Resulting Company] 2 will also file
relevant intimations to the statutory authorities concerned who shall take the same on record and
substitute the name of Resulting Company2 for Demerged Company.

31.4. In so far as the existing provident fund, gratuity fund and pension and /oy 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 Demer%ed Company for
employees engaged in or in relation to the Demerged Undertaking 2, shall be transferred to the
necessary funds, schemes or trusts of Resulting Company 2 andtill the time such [necessary funds,

the existing funds, schemes or trusts of Demerged Company.




32. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking 2 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 Company before the
Effective Date, to the end and intent that the Resulting Company 2 accepts 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.

33. REMAINING BUSINESS OF THE DEMERGED COMPANY

33.1.

33.2.

33.3:.°

33.4.

.The'Remaining Business of the Demerged Company shall continue with the Demerged Company .

The Remaining Business of the Demerged Company and all the assets, liabilities and obligations
(contractual or otherwise) pertaining thereto shall continue to belong tc, be vested in and be
maraged by the Demerged Company. It is further clarified that EPC & Manufacturing Division
pertaining to other than Tami! Nadu and Assam shall continue tc belong to, be vested in and be
managed by the Demerged Company. ’

“All fegal, taxation cr other proceedings »wicther civil'or criminal before any Appropr_ia'té Authtority,
by or against the Demerged Company under any statute, whether pending on theAppointed Date or
which:-may be instituted at any time thereafter, and in each case, relatingto the Remaining Business
of the Demerged Company (including those relating to any property, right, power, liability,

. obligation or-duiies of the. Demerged Company) in respect of the Remaining Business, shall be
continued and enforced by or against the Demerged Company after the Effective Date.

With effect from the Appointed Date:

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

33.4.2. All profits accruing to the Demerged Company thereon or losses arising or incurred by it
(inctuding the effect of taxes, if 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

36.

34.1.

34.2.

34.3.

35.1.

35.2.

The Transferor Companies shall make joint/separate applications/ petitions under the provisions of
sections 230 & 232 of the Companies Act, 2013, the Companies (Compromises, Afrangements 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 sanctioning of this Scheme, dissolution of the

Transferor Companies without the process ofwinding up and other connected matters.

_The Resulting Companies shall make joint/separate application(s)/petition(s) 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, if any, to the appropriate Bench of the Hon’ble National Company Law
Tribunal and other competent authorities, if any, forsanctioning of this Scheme and| other connected
matters. : : :

The Transferee Company sha!l also make joint/separate application(s)/petitign(s) under. the
provisions of sections 230 & 2i: .f the Companies Act, 2013, the Companies. (Compromises,
Arrangements end Amalgamations) i*« s, 2016, the Naticnal Company Law Tribynal Rules; 2016,
and other .apglicable provisions, if any, ic the appropriate Benchof the Hon’ble National Company
Law Tribunal and other competent authorities, if any, for sanctioning of this Sdheme and other
connected matters. :

. MODIFICATION OR AMENDMENTS TO THE SCHEME

appointed by the Board of the Transferor Companies, Transferee Cempany /Demerged Company
and the Resulting Companies may make modifications or assent to anymodifications, 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 Transferee Company / Demerged Company and the
Resulting Companies may do all such acts, things and deeds necessary in conngction with or to
carry out the Scheme into effect and take such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions whethér by reason of any order of the NCLT or any

Subject to approval of MCLT, the respective Boards or the respective authorigj representat‘ive

- directions or order of any otier authoritics or otherwise howsoever arising out of, u}ldcr or by virtuc

of this Scheme and / or matters concerned or connected therewith.

The Transferor Companies, Transferee Company/ Demerged Company and the Resulting
Companies may withdraw this Scheme prior to the Effective Date at any time.

SCHEME CONDITIONAL ON APPROVAL/SANCTION

The Scheme is conditional upon and subject to:

36.1.

36.3.

The Scheme being approved by the respective requisite majorities of the shartholders and/ or
creditors (wherever applicable) of the Transferor Companies, Transferee/ Demerged Company
and the Resulting Companies, as required under the Act and directed-by theNCLT:

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

The certified copies of the Sanction Orders(s) of NCLT sanctioning this Scheme bging filedwith the
Registrar of Companies by the Applicant Companies.




37.

38.

39.

40.

41.

OPERATIVE DATE OF THE SCHEME

37.1. The Scheme, although operative from the Appointed Date, shall become effective from theEffective
Date.

BINDING EFFECT

38.1. Upon the Scheme becoming effective, the same shall be binding on the Transferor Companies,
Transferee Company/ Demerged Company and the Resulting Companies and all concerned parties
w1thout any further act, deed, matter or thing.

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, theScheme
cannot be implemented, the Boards of Directors or committee empowered thereof of the Transferor
Company, Transferee Company / Demerged Company andé the Resulting Company shall by mutual
agreement waive such conditions as they consider appropriate togive effect, as far as possible, to this
Scheme and failing such mutual agreem~ni, the Schemeshai: t:scome null and void and shall stand
revoked, cancclled and be of no effect and eacin party shall twr and pay their respecnve costs,
charges and expens:5 in connectxon with theScheme.

GIVING EFr=CT TG THE SCHEME

-40.1.  For the purpose of giving effect to the Scheme, the Board of Directors of the Transferor Companies,

Transferee Company/ Demerged Company and the Resulting Companies or anyCommittee thereof, is
authorised to give-such directions as imay 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 fcr carrying into effect the Scheme.

COSTS

41.1.  All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) arising out of or incurred in carrying out and implementing this Scheme and
matters incidental thereto shall be borne by the Transferor Companies, Transferee Company/
Demerged Company and the Resulting Companies as decided by the Board or any committee
constituted ther2of of respective companies, by mutual decision.




SCHEDULE I[A

SCHEDULE OF PROPERTIES OF ADISHWAR TRADELINK PVT LTD (“TRANSFEROR
COMPANY NO. 1) TO BE TRANSFERRED TO LUMINO INDUSTRI@S LIMITED
(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part1

Particulars of freehold immovable properties:

S. No. Description of Property

[ NIL o 1
Part II.

L

Particuiars of ieasehold iarmovable properties.

S. No. Description of Property

NIL

Part III
Investments, Cash & Bank Balance and other choses-in-action as on Ist April 2019

1. Investment, bank accounts, deposit, tax and debts and other recoverable debts, beneﬁts and other

assets
2. Cash in Hand

(Details as per Schedule IB)




SCHEDULE 1B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM ADISHW AR
TRADELINK PVT LTD. (“TRANSFEROR COMPANY 17) TO LUMINO INDUSTRYES
LIMITED (“TRANSFEREE COMPANY"/ “DEMERGED COMPANY™) IN TERMS OF T HE
SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

Particulars o Amount (Rs.)

A. | Assets

(1) | Non-Current Assets:

(a) Property, Pla}mt & Equipment. -

(b) Non- Current Investments [2,54,84,000

{c) Long Term Loans & Advances

1(2)T Current Assets: 2 v

(a) Inventories -

(b) Trade Recervables -
(c)- Cash and Cash Equivalents 78,690

(d) Short-term loans and advances ! ' 9,26,779

(e) Other Current Assets 1,296
Total Assets (A) 12,64,90,765

B. | Liabilities

(1) | Nou- Current Liabilities:

(a) I—:ong Term Borrowings -

(2) | Current Liabilities:

(a) Short Term Borrowings -

(b) Trade Payables -

(c) Other Current Liabilities 10,148

(d) Short Term Provisions -

Total Liabilities (L) ' ; - 10,148

o>
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SCHEDULE IT A

SCHEDULE OF PROPERTIES OF ASTRA VINIMAY PVT LTD (“TRANSFER OR
[
COMPANY_NO. 2”) TO BE TRANSFERRED TO LUMINO INDUSTRIES LIMITED

(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part 1

Particulars of freehold immovable properties:

Description of Property

(SN&

Lv NIL -

Part I

- Pariicuiars of leasehold imnicvzble properties: -

S. No. | Description of Property

NIL

Part 111

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

|. Investment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and other

assets

2. Cash in Hand

(Details as per Schedule I B)




SCHEDULE II B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM AST RA
VINIMAY PVT LTD. (“TRANSFEROR COMPANY 2”) TO LUMINO INDUSTRYES
LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY?”) IN TERMS OF THE
SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

PLﬁéulm . _ Amount (Rs.)
AL [ Assets B
) Non~C‘urrent Assets: B
}. ' (a) Property, Pian & Equipment ' )
(b) Nen- Currenf luvestments - ) QO,W
" '('c)‘ \Eor;.g Terre Loans & Adv.u -es o . o , - _
- —— : —
(2) | Lurrent Asseté:
(a) Inventories . . -
(b) Trade Recéivables . 3,82,200
(c) Cash and Cash Equivalents 46,251
(d) Short-term loans and advances o _ -
(e) Other Current Assets -
Total Assets (A) 7,18,451
L . . _ .
B. | Liabilities
(1) | Non-~ Current Liabilities:
(a) Long Term Borrowings -
(2) | Current Liabilities:
.(a) Short Term Borrowings 5,04,857
(b) Trade Payables 10,148
(c) Other Current Liabitities _ o B 4,043
(d) Short Term Provisions 62,200
Total Liabilities (L) ' 5,81,248




SCHEDULE IIT A

SCHEDULE OF PROPERTIES OF BARDEN AGENCIES PVT LTD (“TRANSFEROR

J
COMPANY _NO. 3”) TO BE TRANSFERRED TO_ LUMINQ INDUSTRIES LIMITED

(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part I
Pa. ticulars of freehold 1mm0va ble properties: ) _
Al Description of Property o
- ;‘lu T l
Part i e
Particulars of leasehold immovable properties:
} I

S. No. !7Description oi’_Property

NIL ‘ j

Part 111

Investments, Cash & Bank Balance and other choses-in-action as on lst April 2019

1. Investment, bank accrunts, deposit, tax and debts and other recoverable debts, bengfits and other

assets
2. Cash in Hand

(Details as per Schedule Il B)




SCHEDULE I1I B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM BARDEN
AGENCIES PVT LTD. (“TRANSFEROR COMPANY 3”) TO LUMINO INDUSTRIES
LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TERMS OF THE
SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

Particulars : Amount (Rs.)

\i Assets

(1) | Non-Current Assets:

(a) Property, Plant & Equipment : -

(b) Non- Current Investments | 2,90,000

(¢} Long Term Loans & Advances ' . -

(2) | Cu rrentzse_gi

(a) Inventories _ -

(b) Trade Receivables _ 3,43,000

(c) Cash and Cash Equivalents ' 78,263

(d) Short-term loans and advances _ -

(e) Other Current Assets -

Total Assets (A) . 7,11,263
B. | Liabilities
(1) | Nen- Current Liabilities:
(a) Long Term Bofrowings T -
(2) | Current Liabilities: T
(a) Short Term Borrowings 5,21,535
(b) Trade Payables 10,148
(¢) Other Current Liabilities 4,209
(d) Short Term Provisions 54,500

Total Liabilities (L) 5,90,392




SCHEDULE OF ASSETS

SCHEDULE IV A

OF DRP TRADING_ AND INVESTMENT

PVT LTD

(“TRANSFEROR COMPANY NO. 4”) TO BE TRANSFERRED TO LUMINO 1|

NDUSTRIES

LIMITED (“TRANSFEREE COMPANY”/ "DEMERGED COMPANY™")

Part ]

Particulars of freehold immovable properties:

L

- Khata 12 Chatak 02 Sqft out of 115 Satak under old Dag No. 28% L.R. No. 168
Satak under Old Dag No. 290, L..R. -

All that piece of parcel Danga Agriculture land measuring area 08 Chatak ojt of 115 Satak

under old Dag No. 289, L.R. Dag No. 168 old Khaitan No. 116, Hal L.R. Kh
and 428/1 in Mouza Prasashtha J.L.. No. 29, P.S. Domjur, Dist. - Howrah.
All that piece of p

old Dag No. 153, L.R. Mag No. 156 old Khaitan No. 1907, Hal L.R. Khaitan

1520 in Mouza Prasashtha J.{.. No. 28, P.S. Domjur, Dist. - Howrah.

Total area of land 09 Katha 08 hatak in two Mouza

All that piece and parcel Danga Agricuiture land measuring an area 35.81 Satak

an area 2.61 Satak or 01 Khata 09 Chatak 16 Sft. Qutof 11

Dag no. 169, total area 38.42 Satak or 01 Bigha 03 Katha 05 Chatak 18

Prasashtha J.L. No. 29, old Khaitan No. — 116, Hal L.R. Khaitan No. 510/1 ahd 428/1,

Domjur, Dist. - Howrah.
Car Parking space at Swaika Centre, 4A Pollack Street, Kolkata 700001

(Please also refer Schedule annexed hereto)

Pari [T

Particulars of leasehold immovable properties:

7
Lo

n

All that property located at P. No. 133, “WESTERN GREENS™ at Village Ch
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 280.17 Squ
All that property located at P. No. 134, “WESTERN GREENS” at Village Chyg
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Squ

All that property located at P. No. 135, “WESTERN GREENS™ at Village Ch

- Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Squ

All that property located at P. No. 136, “WESTERN GREENS” at Village Ch

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 38.88 Squ

All that property located at P. No. 137, “WESTERN GREENS” at Village Ch
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Squ

itan No 510/1

arcel Danga Agriculture land measuring area 09 Khata out of 35 Satak urder

No. 172¢ and

or 01 Bigha 0l

and measuring

Sqft, in Mouza

P.S.

eck Bichpuri &
are Yards.

eck Bichpuri &
are Yards.

eck Bichpuri &
are Yards. .

eck Bichpurt &

are Yards.

eck Bichpuri &

are Yards.




10.

11.

All that property located at P. No. 138, “WESTERN GREENS” at Village Check Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.
All that property located at P. No. 139, “WESTERN GREENS” at Village Check Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.
All that property located at P. No. 140, “WESTERN GREENS" at Village Check Bichpuri &
Jaibhawa'ni Pura, Tehsil, faipur, District Jaipur, admeasuring about 133.50 Square Yards.
All that property located at P. No. 141, “WESTERN GREENS" at Village Check Bichpuri &
Jaibhawani-Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 133.50 Square Yards.
All that property iccated at P. No. 157, “WESTERN GREENS” at Village Check Bichpuri &
Jaibhawani Pura; Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.
All that property located at P. No. 158, “WESTERN GREENS™ at Village Check Bichpuri &

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, «dmeasuring about 133.50 Square Yards.

. All that property located at P. No. 159, - wESTERN ~"REENS” at Village Check Bichpuri &

. Jaibhawani Pura, Tehsil, Jaipur, Cistr ¢ saipur. admeasuiig sbout 133.50 Square Yards:

. All thai propeity located at P. No. 1€2, “WESTERN 'GREEE’{S’__’_}aL".'/,i-!.'.Iage Check 'B'Lch'puri &

_ Jaibhawahi Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.

(Please also refer Schedule annexed hereto)

Part I11

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

|. Investinent, bank accounts. deposit, tax and debts and utiier recoverable debts, benefits and other

assets

2. Cash in Hand

(Details as per Schedule IV B)



SCHEDULE IV B

STATEMENT OF ASSETS & L[ABI.LITIES TO BE TRANSFERRED FROM DRP TRADING

AND INVESTMENT PVT LTD. (“TRANSFEROR COMPANY 4”) TO LUMINO INDUSTREES

LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TEIJ\MS OF THE

SCHEME (AT BOOK VALUE AS ON 1** APRIL 2019).

LParticulars

L hmognt (Rs.) |

A. | Assets

(lﬂ Non-Current Assets:

L

Schedule [V 4)

(a) Property, Plant & Equipment (includes freehold and
leasehold property fully described in Part I & Part II in

1,00,74.360

Lorent [nvestments

_(b) Non-+

(c) Long Terra [ cans & Advances

ol
R
O
»
[\
O W
o
S

w
—
%]
w

ral

6N
P
=

)

Current Assets:

(a) Inventories

1,68,585

(b) Trade Receivables

] R

(¢) Cash and Cash Equivalents

| 3,28,88ﬂ

(d) Short-term loans and advances

| 4,74,53ﬂ

(e) Other Current Assets

2,09,26,676

Total Assets (A)

T

Liabilities

89,47,79,186

w

Non- Current Liabiljtics:

- L.'T

(a) Long Term Borrowings

L (8,65,59,524

(b) Long Term Provisions

ﬁL | 18,02,54?

(2) | Current Liabilities: j ’ ]
L (a) Short Term Borrowings | 7,984
: [ 7 (b) Trgde Payables 1,86,300
| () Other Current Libilities T 73,02,474 |
1,186

ﬂ (d) Shott Term Provisions

|
|
|

L Total Liabilities (L)

L | 19,58,60,015




SCHEDULE V A

SCHEDULE OF PROPERTIES OF EMBASSY VYAPAAR PVT LTD (“TRANSFEROR

COMPANY NO. 5”) TO BE TRANSFERRED TO LUMINO INDUSTRIES LIMITED

(“TRANSFEREE COMPANY"/ "DEMERGED COMPANY'")
Part ]

Particulars of freehold immovable properties:

l S. No. Description of Property
- NIL _{
L R N
Part II
Particulars of leasehold immovable properiey:
| _gNQ._ Description of Property.
NIL
Part 111

Investments, Cash & Bank Balance and other choses-in-action as on st April 2019

1. Investment, bank accounts, deposit, tax and debts and other reccverable debts, benefits and other --

assets
2. Cash m Hand

(Details as per Schedule V B)




SCHEDULE V B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM EMBASSY

VYAPAAR PVT LTD. (“TRANSFEROR COMPANY 57} TO LUMINO

INDUSTRIES

LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TH

RMS OF THE

SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

i Particulars

Amount (Rs.)

A. | Assets

(1) | Non-Current Assets:

(a) Property, Plant & Equipment

(b) Non- Current Investments

14,67,00,000

(c) Long Term Loans & Advances

~(:.a) Inventories

{b) Trade Receivables

(c) Cash and Cash Equivalcnts

32,829

(d) Short-term loans and advances

{¢) Other Current Assets

Total Assets (A)

14,67,32,829

| B. | Liabilities

) Non- Current Liabilities:

(a) Long Term B—orrowings

(2) | Current Liabilities:

(a) Short Term Borrowings

51,594

* (b) Trade Payables

10,148

(c) Other Current Liabilities

(d) Short Term Provisions

Total Liabilities (L)

61,742




SCHEDULE VI A

SCHEUDLE OF PROPERTIES OF JALSAGAR SALES AGENCY PVT LTD (“TRANSFEROR
COMPANY NO. 6”) TO BE TRANSFERRED TO LUMINQ INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part I

Particulars of freehold immovable properties:

| S. No. Description of Property

NIL

Part I

‘Particulars of leasehold immovable properties:

'S. No.- J”De'script'ioh of Property

| —

F | NiL )

Part IIT

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

1. Investment, bank accounts, deposit, tax and ucbts and other :ecoverable debis, benefits and cher;"' N

assets
2. Cash in Hand -

(Details as per Schedule VI B)




SCHEDULE VI B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM JALSAG AR
SALES AGENCY PVT LTD. (“TRANSFEROR COMPANY 6”) TO LUMINO INDUSTRYXES
LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY") IN TERMS OF THE
SCHEME (AT BOOK VALUE AS ON 1¥ APRIL 2019

Particulars . —L Amount (Rs.)
A. | Assets
"(1) | Non-Current Asséts: ' ' ’ '
(a} Property, Plant & Equipment -
(b) Non- Current Irvestments ’20,85,33,00(_)
(¢) Long Term Loans & Acvances T 110,88,18,309 '
(2) | Current Assets: - ;_ - o ) N il N
‘ (éj [nventories T T T - -
(b) Trade Receivables T |
N |
(¢) Cash and Cash Equivalents 5,29,766
(d) Short-term loans and advances I 25,70,303 |
(e) Other Current Assets : T -
Total Assets (A) 732,04,51,378
|
B. | Liabilities o
(1) | Non- Current Liabilities: i
" (a) Long Term Borrowings e, 19,53;74ﬂ
(b) Long Term Provisions o 2,69,92ﬂ
(2) | Current Liabilities: o
{a) Short Term Borrowings -
(b) Trade Payables 31,050
(c) Other Current Liabilities 12,28,549
(d) Short Term Provisions ' -
E Total Liabilities (L) 14,34,83,262




SCHEDULE VII A

SCHEDULE OF PROPERTIES OF JBLD TRADING PVT LTD (“TRANSFEROR COMPAINY
NO. 7”) TO BE TRANSFERRED TO LUMINO INDUSTRIES LIMITED. (“TRANSFEREE
COMPANY”/ "DEMERGED COMPANY")

Part I

Particulars of freehold immovable properties:

L. All that piece and parcel of # Cotiahs 01 Chittack and 09 Sq. fi. or land with 100 Sqft. Tin s hed
structure thereon together with right of easement over 20 ft. common passage from east to wesi
and vice versa comp"riséd in Dag No. 3016 (Part) under Khatian No. 1599, J L. No. 23, Touzi
No. [298/2833 R.S. No. 16 within Mouza- Kalidaha o #sponding to Municipal Hola’ihg No.
10/10 Girish Chandra Ghosh Road, P.S. que Town , Koltaia- 700048, District — North 24-

Faiaganas alongwith the godown situated at the sawe. place.

Part I1
Particulars of leaseiold immovable properties:
S. No. Description of Property
NIL
Part III

Investments, Cash & Bank Balance and other choses-in-action as on 1s¢t April 2019

I. [nvestment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and oiher

assets

2. Cash in Hand

(Details as per Schedule VII B)




SCHEDULE VII B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM JB[{.D TRADING

PVT LTD. (“TRANSFEROR COMPANY 7" TO LUMINO INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TERMS OF THE SCHEME
(AT BOOK VALUE AS ON I’ APRIL 2019)
Particulars Amount (Rs.)
A. | Assets
(1) VNon-Curreht_A-ssets:
(a) Property, Plant & Equipme-n_t (includes freehuld fully 37,69,967
descrioad in Par: Tin Schedule VII A) Py | '
(E) Non- Curreni Investme_nts - - —T0,00T‘
—’ ¢) Long Term £Ge.- < Advances o e -
e e C———— J— j!
(2) | Current Assets: I
] (a) Inventories -
(b) Trade Receivables T 468,000
(c) Cash and Cash Equivalents 3,82,812
(d) Short-term loans and advances 90,70,373
(e) Other Current Assets ,31,042
Total Assets (A) 1,40,52,194
B. | Liabilities g
(1) Non- Current Liailities: ) |
» {(a) Long Term Borrowings_>- j
(2) | Current Liabilities:

(a) Short Term Borrowings

(b) Trade Payables

(©) Other Current Liabilitics ] 20,355
(d) Short Term Provisions 47182
Total Liabilities (L) T 1,67,537

SCHEDULE VIII A




SCHEDULE VIII A

SCHEDULE OF PROPERTIES OF KASAUTI DEALTRADE PVT LTD (“TRANSFEROR
COMPANY NO. 8”) TO BE_TRANSFERRED TO LUMINO INDUSTRIES LIMITED
{(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY')

Part I

Particulars of freehold immovable properties:

S. No.

Description of Property

NIL

B

N -
Aja“t !.

2articulars of {easehold immovabie propertizs:

'S, No. —{ Description of Property -

Part II1

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

1. Investment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and other

assets

2. Cash in Hand

(Details as per Schedule VIII B)




SCHEDULE VIII B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM KASAUTI
DEALTRADE PVT LTD. (“TRANSFEROR COMPANY 8”) TO LUMINO INDUSTREES
LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TE jMS OF THE
SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

Particuiars Anjount (Rs.)

A. | Assets

{1) | Non-Current Assets:

L
.2

(a) Property, Plant & Equipmgnt -

L' ) (b) Non- Current Investments o E o I 27;72,59@
L {c) Long Term Loans & Advances ' : _ . f : -
T S R B
S . } . ) IS ORI S
‘ (2) | Current Asscts: ' - “L B TR 1
{ (a) [nventories _-“ 1 ‘ [ ~
(b) Trade Receivables o | -
F (c) Cash and Cash Equivalents T 32,69
L (d) Short-term loans and advances - | S
J (e) Other Current Assets C ' ' | | -
L [Total Assets (A) | 2,815,190
[ |
L ;
%.J Liabilities 7 | |
l (1) | Non- Currént Liabilities: o
L - S S S
} (a) Leng Term Borrowings BN
L .
| (2) | Current Liabilities:
- (a) Short Term Borrowings I 72,197
T (b) Trade Payables —! ] W
L (c) Other Current Liabilities -
f (d) Short Term Provisions ] -
T Total Liabilities (L) 82,945

CERTWIZD TOBE TRUE COPY




SCHEDULE IX A

SCHEDULE OF PROPERTIES OF LUMINO ELECTRICAL INDUSTRIES PVT L TD

(“TRANSFEROR COMPANY NO. 9”) TO BE TRANSFERRED TO LUMINO INDUSTRYES

LIMITED. (“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part I

Particulars of freehold immovable properties:

I

(V9]

(&0}

All that piece and parcels of the land in the District and District Registry office at Howrah,P.S. &

A.DS.R. Office at Domjur, in thé Mouza-Biprannaparz, J.L.-No.-27,under R.S. Khatian No.-

226,appertaining to part of R.S. plot/Dag No.-4487(Four thousand four hundred eighty seven) Sali

land to the extent of 8.25(eight and one forth) satak.

In the same village and Mouza Biprannapara,under R.S. khatian No.-680 appe*tammg to part of

R.S. plot/DagNo.-4492{Fiur thousand four hundred ninety two) Sali land to the extent. of R.25 .

(Eight and one forth) satak,

In the same village and Mou:a Siprannapara, under R.S. khatian No.[074 appertaining te R.S. Uag

N0.4486(fur'thousan: four hurdiied eighty six) Sali iand to the extent of21( twenty one} satal,

[n the same village and Mouza Biprarnspara, under R.S. khatian No.-1367 apperrdmmg to plot/dab :

No.-4488(Four thousand four hundred eighiy eight) Sali land to the extent of 9.625 (Nine and five
eighth) satak,

In the same village and Mouza Biprannayara, under R.S. khatian No.-923(Nine hundred ninety

three) appertaining to part of R.S. ploi/dag No. 40)6(Four thousand thirty six) Sali land to the extent

of 37.50( thirty seven and half) satak,

In the same village and Mcuza Biprannapara, under R.S. khatian No.29/1 appertaining to part of

R.S. plot/Dag No. 4485 (Four thousand four hundred eighty five) Sali land to the extent of 10 (ten)

satak,

All the piece and parcel of the land/property in the Dist. & Dist.Registry Office at Howrah, P.S. &

A.DS.R. Office at Domjur, in the Mouza Biprannapara, J.L.No.27, under R.S. Khatian

No.1233,L.R. Khatian No.2380, appertaining of R.S. Plot/Dag No.4037 (Four thousand thirty

seven), L.R. Plot/Dag No.404 1 (Four thousand forty one) Sali land to the extent of 7.6667 (Seven

and two third) Satak

Factory Building and shed in the said property. : S LS

Part [1
Particulars of leasehold immovable properties:
'S. No. Description of Property
NIL
Part III

- Investments, Cash & Bank Balance and other choses-in-action as on st April 2019

[. Investment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and other assets

2. Cash in Hand

(Details as per Schedule [X B)




SCHEDULE IX B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM LUMINO

ELECTRICAL INDUSTRIES PVT LTD. (“TRANSFEROR COMPANY 9”) TO LUMINO

INDUSTRIES LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED C&MPANY”) IN

TERMS OF THE SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

| Particulars ﬁ Amount (Rs.)
| A. | Assets
| (1) | Non-Current Assets:
| (a) Property, Plant & Equipment (includes freehold fully described in 4,097,264
Part Iin Schedule IX A) | .
(b) Non- Current Investments 8,73,93,500 7
(¢) Long Term Loans & Advances o 8,288
_ R |
2) | Cunrrent Assets: h
(a) Inventories -
(b) Trade Receivables 1 -
(¢) Cash and Cash Equivalents ) 3,10.672
(d) Short-term loans and advances -
(e) Other Current Assets 38,900
| | Total Assets (A) 91,868,625
( B. | Liabilities
(1) | Non- Current Liabiliues: o -
‘— (a) Long Term Borrowings 3,69}_89,968
(2) | Current Liabilities:
(a) Short Term Borrowings -
(b) Trade Payables 6,380
(c) Other Current Liabilities 40,274
(d) Short Term Provisions 1,03,400
Total Liabilities (L) 3,71,40,522




SCHEDULE X A

SCHEDULE OF PROPERTIES OF LIFELINE COMMOTRADE PVT LTD (“TRANSFEROR

COMPANY NO. 10”) TO BE TRANSFERRED TO LUMINO INDUSTRIES LIMITED

(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY')

Part ]

Particulars of freehold immovable properties:

S. No. Description of Property

( ~NIL

Part II

Particulars of leasehiold immovable properiies:

=

'rS. No. Fescription of Property
P B

{— NIL

Part 111

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

[ Investment, bark accounts, deposit, tax and debts and other ceccverable debts, penefits and other

assets

2. Cash in Hand

(Details as per Schedule X B)




SCHEDULE X B

STATEMENT OF ASSETS_& LIABILITIES TO BE TRANSFERRED FROM| LIFELINE

COMMOTRADE PVT LTD. (“TRANSFEROR COMPANY 10”) TO LUMINO ID‘QUSTRI}ES

LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TER@ OF THE

SCHEME (AT BOOK VALUE AS ON 1" APRIL 2019)

-
@]
I-PI

(R}
2J

CERTIFIED

Nl oy atwiY;
HIE COF

" [Parfiegtars B Amount (Rs.] |
A [Awes |
(1) | Non-Current Assefs: B |
(2) Property,.Plam & Equipment ‘-F-‘\J
{b) Non- Current [nvestments i 5,75,63,465
(¢) Long Term Loars & Advarces -
(2) | Current Asset—R__ T b =
- (a) Inventories o I —11
(b) Trade Receivables 4 -
() Cashi and Cash Equivalents T 85,353
- {d) Short—ﬁ:rm Joans and advances 2,15,000 |
(e) Other Current Assets l -
Total Assets (A) 5,78,61,818
1
B. | Liabilities
(1) | Non- Current Liabilities: ) B |
(a) Long Teru Borowitigs a 5,68,378
I —— = ..[__4%____;____
L I
(2) | Current Liabilities:
] (a) Short Term Borrowings N ]
(b) Trade Payables [ N
(¢) Other Current Liabilities T [ 5,183
(d) Short Term Provisions T T _
[ Total Liabilities (L) 1 5,73,561




SCHEDULE XI A

SCHEDULE OF PROPERTIES OF REGAL FINANCIAL ADVISORY PVT LTD
(“TRANSFEROR COMPANY NO. 11”) TO BE TRANSFERRED TO LUMINO INDUSTRIES
LIMITED (“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part I

Particulars of freehold immovable properties:

’ENO. /Eescription of Property

NIL

Part I

Particulzrs of leasehiold immovable properties:

S. No. Description of Property

NIL

Part II1

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

1, Investment, bank accounts, deposit, ta: and Jc'sts and other recoverable debts, benefits and other _ | -

assets

2. Cash in Hand

(Details as per Schedule XI B)




SCHEDULE XI B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM_ REG-AL
FINANCIAL ADVISORY PVT LTD. (“TRANSFEROR COMPANY 11”) TIO LUMINO
INDUSTRIES LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN
TERMS OF THE SCHEME (AT BOOK VALUE AS ON 1" APRIL 2019)

' Particulars . \ jl_mount (Rs.)

A. LAssets {

(l) Non-Current Assets: }

. (a) Property, Plant & Equipment o : . ' -—I

(v} Nen. Curreat [nvestments . ' 12,58,25,000

(—-J (c) LAG_% Term Loans & Advances . ST -

—_— e . ,.4_'...__-_"__“_,_;».&; o

(2) [ Current Assets:

(a) [nventories _ _

(b) Trade Receivavles

(c) Cash and Cash Equivalents

(d) Short-term loans and advances -

(e) Other Current Assets ' -

T

Total Assets (A) 7712,58,92,954

B. | Liabilities

(1) | Non- Current Liabilities:

(a) Long Term Borrowings ] 1,65,82,716

(2) | Current Liabilities:

(a) Short Term Borrowings

(b) Trade Payables . % 10,148 |
|
;

(c) Other Current Liabilities 120,919

(d) Short Term Provisions

Total Liabilities (L) 1,67,13,783

*/eunguy

2



SCHEDULE XII A

SCHEDULE OF PROPERTIES OF SANATAN VINIMAY PVT. LTD. (“TRANSFER OR
COMPANY NO. 12”) TO BE TRANSFERRED TO LUMINO INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

Part I

Particulars of freehold immovable properties:

S. No. Description of Property

Eare ji - e S em

Particulars of leasehold immovable properties:

5. No. Description of Property

TNIL

Part I11
Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

A
- 4

i. [nvestment, bank accounts, deposit, tax and debts and cther recoverable debts, benefits and other

assets

2. Cash in Hand

(Details as per Schedule X1I B) P
ol g,y

A LNDAN,, ‘I\\

(”.5 i



SCHEDULE XII B
STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM SANAT AN
VINIMAY PVT LTD. (“TRANSFEROR_COMPANY {2”) TO LUMINO INDUSTRIES
LIMITED (“TRANSFEREE COMPANY”/ “DEMERGED COMPANY™) IN TERMS OF THE
SCHEME (AT BOOK VALUE AS ON 1 APRIL 2019)

Particulars B émount (Ebl

B

A. | Assets
- | —

1) | Non-Curfenf Assets:

(a) Property, Plant & Eq.uipmcm -
1'12,58,70,000 |

- ——— - 1

(03 Long Term Loans & Advances S _ -
o i T ! = T T e T T ] B :

i#.(Z)v‘i g_;j_ga_rlent Assets:
e — - e ._;}L...‘..-_*__._'.P__.. e

(o Inveniories o : -
g oany I

’ (b) Non- Current Jnvestments

. .V(b) Trade Receivables - R

(c) Cash and Cash Equivalents 63,953
- - O B

(d) Short-term loans and advances

& (e) Other Current Assets [
Total Assets (A) L 112,59,33,953

——

Liabilities

Wl) Non- Current Liabilities:

(a) Long Term E-Bz.fowings _ 1.53.22,864

R T

(2) | Current Liabilities:

. o |
(a) Short Term Borrowings L -
(b) Trade Payables

(c) Other Current Liabilities

(d) Short Term Provisions | -

T T T

Total Liabilities (L) 1,54,26,201

- j
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SCHEDULE XIII A

SCHEDULE OF PROPERTIES OF SIGMA VYAPAAR PVT LTD (“TRANSFER OR

COMPANY NO. 13”) TO BE TRANSFERRED TO LUMINO INDUSTRIES LIMITED.
(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY")

PartI.
Particulars of freehold immovable properties:

S. No. [ Description of Property

NIL

Part II

Particulars ¢f leasehold immovaute propeties:

S. No. Description of Property

NIL

Part 111

Investments, Cash & Bank Balance and other choses-in-action as on Ist April 2019

1. Tnvestment, bank accounts, deposit, tax and debis and other recoverabie d2bts, benefits ar}d(Q.ther _
assets

2. Cash in Hand

(Details as per Schedule XIII B)

nguy



SCHEDULE XIII B

STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM SIGMA
VYAPAAR PVT LTD. (“TRANSFEROR COMPANY 13"} TO LUMINO INDUSTRXES
LIMITED (“TRANSFEREE COMPANY"/ “DEMERGED COMPANY”) IN TERMS OF THE
SCHEME (AT BOOK VALUE AS ON 1* APRIL 2019)

Particulars e .~ Amount (Rs.)

A. | Assets

|

(1) { Non-Current Assets:

(a) Property, mEquipmc::t — - . -

(b) Nen- Current Investments . 18,92,60,05¢C

(¢) Long Term Loans & Advances o : ' | 6.52,659 |

e —_— - M ‘. E [
B . - [P T T ‘ —

(2) [ Current Assets: [
. (a) Inventories ; _W
‘—4—" ——— e ———

(b) Trade Receivables -

(c) Cash and Cash Equivalents 36,016
(d) Short-term loans and advances -
I
B (e) Other Current Assets -

Total Assets (A) 18,99,48,725

B. | Liabilities

(1) | Non- Current Liabilitics:

N (a) Long Term Borrowings

N I

(2) | Current Liabilities: o il
|
(a) Short Term Borrowings
(b) Trade Payables j 10,1@
() Other Current Liabilities | i

(d) Short Term Provisions 2,817

Total Liabilities (L) 12,965




SCHEDULE XIV A

SCHEDULE OF PROPERTIES OF WELKON GOODS PVT_ LTD (“TRANSFEROR
COMPANY NO. 14”) TO BE _TRANSFERRED TO LUMINO INDUSTRIES LIMITED.
(“TRANSFEREE COMPANY”/ "DEMERGED COMPANY"™)

Part I
Particulars of freehold immovable properties:
S. No. Description of Property
- NIL 1
|
Part II

Pariiculars of leasehold immovahle properties:

S. No. J Descrii)t-i;)n of Property ' T
NIL .

Part 111

Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

1. Investment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and other

assets B T ——

2. Cash in Hand

(Details as per Schedule XIV B)




SCHEDULE XIV B
STATEMENT OF ASSETS & LIABILITIES TO BE TRANSFERRED FROM WELKWON

GOODS PVT LTD. (“TRANSFEROR COMPANY 14”) TO LUMINO INDUSTRIES LIMIT ED

(“TRANSFEREE COMPANY”/ “DEMERGED COMPANY”) IN TERMS OF T i E SCHEME

(AT BOOK VALUE AS ON 1 APRIL 2019)

Particulars

A. | Assets

(1) | Non-Current Assets:

(a) Property, Plant & Equipment

(b) Non- Currenit Investments

(c) Long Term i.cans & Advances
L - .

( % mount @sﬂ |

T 182.09.000
,_‘.4 o

e S S U S

: * T

Current Asscts: .-

() Inventories

(b) Trade Receivables

(¢) Cash and Cash Equivalents

(d) Short-term loans and advances

(e} Other Current Assets

| Total Assets (A)

—t

B. | Liabilities
1) | Non- Current Liabilities:

[ (a) Long Term Barrowings

f . 78,32.092

(2) | Current Liabilities:

(a) Short Term Borrowings

- —

{b) Trade Payables hMW
| (¢) Other Current Liabilities 54,570
(d) Short Term Provisions B -
| [Total Liabilities (L) 78,96,810




SCHEDULE XV A

SCHEDULE OF ASSETS FOR THE DEMERGER OF THE EPC & MANUFACTURING
DIVISION (TAMIL NADE & ASSAM) (“DEMERGED UNDERTAKING 1”) OF LUMINO
INDUSTRIES LIMITED (“DEMERGED COMPANY”) AND VESTING OF THE SAME TO
LASER POWER & INFRA PRIVATE LIMITED (“RESULTING COMPANY 1)

Part 1

" (In relation to EPC & Manufacturing Division (Tamil Nadu a.nd A’séam)

Particulars of freehold immovable properties:

S.No. - Description of Property

Part II
(In relation to EPC & Manufacturing Division (Tamil Nadu and Assam)

Particulars of leasehold imniova ble properties:

S. No. JDescription of Property

[ NIL

Part I1[ = e -

{(In relation to EPC & Manufacturing Division (Tamil Naduand Assam)
Investments, Cash & Bank Batance and other choses-in-action as on 1st Apfil 2019

1. Investment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and other

assets
_2. Cash in Hand

Also, reference is drawn to Clause 18.1 of the Scheme stating that the pre-demerger shareholding in the
Resﬁ[ting Company 1 held by the Demerged Company as on Record Date 2 shall stand cancelled without

any further act or deed.

(Details as per Schedule XV B)




SCHEDULE XV B

STATEMENT OF_ASSETS & LIABILITIES FOR THE DEMERGER OF THE EPC &

MANUFACTURING DIVISION (ASSAM & TAMIL NADU) (“DEMERGED UL\&)ERTAKING

1) OF LUMINO INDUSTRIES LIMITED ("DEMERGED COMPANY'/ "ﬂRANSFEREE

COMPANY'") AND VESTING OF THE SAME TO LASER POWER & INFRA PRIVATE

LIMITED ("RESULTING COMPANY 1”) IN TERMS OF SCHEME (AT BOOh( VALUE AS
'ON 1" APRIL 2019)

Particulars s _ | %mounths.[
N Assets [ : —
(1) I{on-Current Assets: ;l o “ |
™ ""(@) Property, Plant & Equipment A 17,06,069
T “(70—}‘ Non- Current [nvestments S M_)—:—L——ﬁ___—_“
- '_—'_(c) rong;Tenn Loans & Advances o T _ Jm*
(2) | Current Assets: ' T 11 | 1
(a) Inventdries 54,9941}
B (b) Trade Receivables 1
(c) Cash and Cash Equivalents
(d) Short-term loans and advances
o (e) Other Current Assets
Total Assets (A) 72,05,480
B. Liabilities —
) Noti - Current Liabitities: - : T :
L—*m__(a_)_l;ong Té.rm Sorrowings : T - j
2) iurrent Liabilities: : j J
(a) Short Term Borrowings I " |
| (b) Trade Payables ‘ 4,83,06ﬂ
(c) Other Current Liabilities _ -
L (d) Short Term Provisions Wu——\-:}
L Total Liabilities (L) - - - | L ] 4,%ﬂ




SCHEDULE XVI A

SCHEDULE OF ASSETS FOR THE DEMERGER OF THE REAL ESTATE BUSINESS
UNDERTAKING (“DEMERGED UNDERTAKING 2”) OF LUMINO INDUSTRIES LIMITED
(“DEMERGED COMPANY”) AND VESTING OF THE SAME TO LUMINO POWER
INFRASTRUCTURE PVT LTD ("RESULTING COMPANY 2”)

Part I
(In relation to Real Estate Business Unde'rtaki'ng)
Particulars of freehold immovable properties:

1. All that piece of parcel Darga Agriculture land measuring area 08 Chatak out of 115 Satak
under oid Dag No. 289,‘:L'.RA. idag No. 148 old Khaitan No. |16, Hal L.R. I(haitan No. 51071
and 428/-1 in Mouza Prasashtha ... No. 29, P.S. Domjur, Dist, - Howrah. .

2. All that piece of parcel Danga Agiic it land measuring area 09 Khata out of 35 Satak unider
‘old Dag No. 153, L.R. Dag No. 156 vid Khaitan No. 1907, Hal L.R. Khaitan No. 1721 .énd :
1520 in Mouza Présashtha J.L. No. 28, P.S. Domjur, Dist. - Howrah. - )
‘Tétal area of laiid 09 Katha 08 Chatak in two Mouza. - .

3. All that piéce and parcel Danga Agriculture land measuring an area 35.81 Satak or 01 Bigha 01
Khata 12 Chatak 02 Sqft out of 1135 Satak under old Dag No. 289 L.R. No. 168 and measuring
an area 2.6IVSatak or 01 Khata 09 Chatak 16 Sft. Out of |1 Satak under Old Dag No. 290, L..R.
Dagr no. 169, total area 38.42 Satak or 01 Bigha 03 Katha 05 Chatak 18 Sqft, in Mouza
Prasashtha J.L.. No. 29, old Khaitan No. — 116, Hal L.R. Khaitan No. 510/1 and 428/1, P.S.
Domjur, Dist. - Howrah.

4. Car Parking space at Swaika Centre, 4A Pollack Street, Kolkata 700001

5. . All that piece and parcel of 4 Cotrahs 01 Chiftack and 09 Sq. fi. or land with 100 Sqft. Tin shed
structure thereon together with right of easeient over 20 ft. common passage from east to west
and vice versa comprised in Dag No. 3016 (Part) under Khétian No. 1599, J.L. No. 23, Touzi
No. 1298/2833 R.S. No. 16 within Mouza- Kalidaha corresponding to Municipal Holding No.
10/10 Girish Chandra Ghosh Road, P.S. Lake Town , Kolkata- 700048, District — North 24-
Paraganas along with the godown situated at the same place.
(Please also refer Schedule annexed hereto)

Part 11

(In relation to Real Estate Business Undertaking)

Particulars of leasehold immovable properties:

1. All that property located at P. No. 133, “WESTERN GREENS” at Village Check Bichpuri &

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 280.17 Square Yards.



2. All that property located at P. No. 134, “WESTERN GREENS” at Village Cheg¢k Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.

3. All that property located at P. No. 135, “WESTERN GREENS?” at Village Check Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Squale Yards.

4. All that property located at P. No. 136, “WESTERN GREENS” at Village Chetk Bichpuri &

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.

All that property located at P. No. 137, “WESTERN GREENS” at Village Check Bichpuri &

)

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.
6. All that property located at P. No. 138, “WESTERN GREENS™ at Village Chegk Bichpuri &

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.

7. All that property iocated at P. No. 139, “WESTERN GREENS” at Vilt aoe Check Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District jaio:; mmeasurmo about }8 88 Squ re Yards.

8. All that property located at P. Ne. 14C, “WESTERN GREENS at Vl[laoe Ch ck Blchpur[ &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admedsusig about 13 30 Sq re Yards. :

© Al that property located at P. No. {41, “"WESTERN GREENS™ at-Vi Haoe Ch ck Bichpuri &

o

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 133.50 Sq are Yards.

10. All that property located at P. No. 157, “WESTERN GREENS” at Village C eck Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Sq are Yards.

11. All that property located at P. No. 158, “WESTERN GREENS” at Village C?Teck Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 133.50- Square Yards.

12. All that property located at P. No. 159, “WESTERN GREENS” at Village C eck Bichpuri &
Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 133.50 Sqliare Yards.

13. All that property located at P. No. 160, “WESTERN GREENS” at Village Check Bichpuri &

Jaibhawani Pura, Tehsil, Jaipur, District Jaipur, admeasuring about 138.88 Square Yards.

(Plecse also refer Schedule annexed hereto)
Part I1I
(In relation to Real Estate Business Undertaking)
Investments, Cash & Bank Balance and other choses-in-action as on 1st April 2019

1. Investment, bank accounts, deposit, tax and debts and other recoverable debts, benefits and other

assets

2. Cash in Hand

(Details as per Schedule XVI B)




SCHEDULE XVI B

STATEMENT OF ASSETS & LIABILITIES FOR THE DEMERGER OF THE REAL
ESTATE BUSINESS UNDERTAKING (“DEMERGED UNDERTAKING 2”) OF LUMINO
INDUSTRIES LIMITED ("DEMERGED COMPANY"/ "TRANSFEREE COMPANY") AND
VESTING OF THE SAME TO LUMINO POWER INFRASTRUCTURE PVT LTD
("RESULTING COMPANY 2”) IN TERMS OF SCHEME (AT BOOK VALUE AS ON 1%

APRIL 2019)

Particulars . ~ Amount gE_{s.lj
A. Assets ‘ ' o
— . - . _ |
(1) | Noa-Cuyrent Assets: ‘ o
(a) Propssv, Plant & Equipment (includes freehold and | 13,837,389
! ' leaseholr? pioperty fully descrived in Part [ & Part [T in
| SchedulexViiy 2
i (b) Non- Current invesunents - o 29,08,53,300
(c) Long Term Loans & Advances 33,76,98,296 |

r(2) Current Assets:

(a) Invem‘ories ‘ ,68,585

(b) Trade Receivables _ 4,68,000

(c) Cash and Cash Equivalents -

(d) Short-term loans and advances J 4,05, 146 |
™

(e) Other Current Assets
\ Total Assets (A) - _ 64,34,30,716

i o - 3

B. | Liabilities
1) Non- Current Liabilities:
(a) Long Term Borrowings 16,57,63,600

AL i

Talwel T T

) Current Liabilities:

(a) Short Term Borrowings 7,984
(b) Trade Payables -

(c) Other Current Liabilities _J

(d) Short Term Provisions -

Total Liabilities (L) 16,57,71,584
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