SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN
Bangur Exim Private Limited
{Transferor Company 1)
AMD
East Coast Powers Limited
(Transferor Company 2)
AND
Jayshree Chemicals Limited
(Transferee Company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND ALL OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013
AND RULES FRAMED THEREUNDER

PREAMBLE

This Scheme (as defined hereinafier) is presented under the Sections 230 1o 232 and ali other
dpphicatie provisions of the Companies Act 2013 and rules framed thereundar and i accordance with
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(B)

DESCRIPTION OF COMPANIES:

(i} Jayshree Chemicals Limited ("“Transferce Company 3" or “JCL") iz a listed
company incorporated on 17 April 1862 under the provisions of Companies Act 1956
in the State of West Bengal and validly subsssting under the Companies Act, 2013 (CIN:
L24119WB1962PLC218608) The registered office of JCL is situated at 31,
Chowringhee Road, Kolkata 700016, in the state of West Bengal JCL is principally
engaged, infer-alfa, in the business frading of chemicals and generation of wind POWET.
The equity shares of transferes company are listed and traded on the BSE Limited
{("BSE") bearing ISIN: INEGS3ED1016 & Scrip Code: 506520,

{1 Bangur Exim Private Limited (“Transferor Company 1" or “BEPL"} is 3 comparny
incorparated on 7 March 2011 under the provisions of Companies Act 1958 in the Stale
of West Bengal and validly subsisting under the Companies Act 2013 (CIM:
US2180WB2011PTC180317). The registered office of the Transferor Company 1 is
siluated at 31, Chowringhes Road, Kolkata 700016, in the state of West Bengal BEPL
/s engaged in the business of trading of goods. BEPL s a wholly awned subsidiary of
JCL.

{iif} East Coast Powers Limited (“Transferor Company 2 or “ECPL") is a company
incorporated on 14 February 2000 under the provisions of Companies Act 1958 in the
State of Odisha and vabdly subsisting under the Companies Act2013 {CIN:
U40105WB2000PLC217963) The registered office of the Transferor Company 2 was
later shifted 1o West Bengal and is currenlly situated at 31 Chownnghes Road, Kolkata
700016, in the state of West Bengal. ECPL is a whally owned subsidiary of JCL and is
vet to start its commercial operations

RATIONALE FOR THE SCHEME OF AMALGAMATION:

The proposed amalgamation envisaged under this Scheme is nfended to achieve a simplified
cofporate structure by way of group reocrganization With a view of consolidating business

struclure under @ single entily, the management proposes amalgamating the Transferor
Companies into the Transferes Company

The Scheme does not adversely affect the stakeholders and ereditors of any of the Transferor
Companies and Transferee Company
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The proposed Scheme of Amalgamatiocn would inter alia result into the folliowing benefits to the
Partias and all other stakeholders including the Shareholders, Creditars and empioyees and
will be in the lang-term interest of the Parties. employees, and other stakeholders:

* Streamiining the current organization structure, by consolidating and simpiification of
group structure:;

* Reduction in multiplicity of legal and regulatory compliances by reducing the number
of legal entlities,

* Reducton of management overlaps through Integrated, rationalized and streamlined
management structure of the merged company,

*  Avoid duphication of costs of administration resulting in cost ophimization;

* Concentrated management focus and impraved arganizational capabiity;

* Eliminate the nead for mier-company transactions betwesn the Transferar Companies
and the Transferer Company:

*  Optimzation of the allocated capital & availabilty of funds which can be deployed more
efficiently ta pursue the operational growth opportunibes:

In wiew of the aforesaid. the Board of Directars of the Transferer Companies as weil as the
Transferee Company have considersd and proposed the amalgamation of the entire
undertakings and businesses of the Transferer Companies with the Transferse Company
" order o benefil the stakeholders of both Transferor Companies and Transferse
Company

Accardingly, the Board of Directors of all the companies have formulated this Scheme of
Amaigamation for the transfer and vesting of the entire undertakings and businesses of the
Transferor Companies to the Transferse Company pursuant to the provisions of Section
230 to Section 232 of Companies 2013

TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX ACT, 1961

For amalgamation of Transferor Company 1 and Transferar Company 2 with Transferee
Company, this Scheme has been drawn up te comply with and fall within the definitions and
conditions relating to “Amalgamahon” as specified under Section 2{1B), Section 47 and any
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other relevant provisions of the IT Act read with the applicable rules provided under ihe Income-
tax Rules, 1962 If any of the terms or provisions of this Schame are found or interpreted fo ba
Inconsistant with the provisions of Section 2(18) of the IT Act at a later date including resulting
from an amendment of law or for any other reason whatsoever, the provisions of Section 2(18)
of the IT Act shall prevail and the Scheme shall stand modified to the extent determined
necassary o comply with the provisions of Section 2{1B) of the IT Act Such madification will,
however, not affect the other parts of the Schema.

(o) PARTS OF THE SCHEME
The Scheme is divided into the following parts;
(i Part | deals with the Definitions, Date of taking Eftect and Share Capital;

i} Part Il deals with the amalgamation of the Transferar Companies with the Transferss
Company, and

{iii) Part lll deals with the other lerms and conditions that would be applicable 1o this
Schema.




1.1

fa)

(b

ic)

(d)

(o}

(f)

G EFF P
DEFINITIONS

In this Scheme, unless the meaning or contexi requires othenwise. the terms defined in the
imroductory paragraphs above shall have the same meaanings throughout this Scheme, and the
following words or expressions, wherever usad, {including in the ntroductory paragraphs
abeve) shall have the meanings set oul below:

“Act” means the Companies Act, 2013 and rules and regulations made there under as may be
applicable, including any statutory modification, re-enactments. or amendments thereof.
References in this Scheme to particular provisions of the Act shall be deemed o mean and
incluce references to particular provisions of the Companies Act, 2013 unless stated atherwise

“Applicable Law" means any statute, netification, bye laws, rules, regulations, Quidelines, rule
of common law, policy, code, diectives, ordinance. orders, or instructions having the farce of
law enacted or isswad by any Appropriate Authority including any statutory modification or re-
enaciment thereof fof the time being in farce in India.

“Appointed Date™ in relation to the Scheme shall mean 01" April 2023 or such other date as
may bé approved by the Nahonal Company Law Tribunal or any other Appropriate Authanty or
the Board of Directors,

“Appropriate Authority” or “Governmental Authority”™ means and includes any applicable
Central, State or Local Government, legislative body, regulatory or administrative authority,
Registrars of Compames, Regional Director, Reserve Bank of India, any stock exchanges, the
Securities and Exchange Board of Indig agency or commission or any Court, Tribunal, Board,
Bureau. or instrumentality thereof or arbitration or arbitral body having jursdiction,

“Board of Directors" or “Board” means Ihe respective Board of Directors of the each of the
companies under the Scheme and shall include any committee or sub-commitlee thereof
constituted or appointed and autharized for the purposes of matters pertaining 1o this Scheme
and or any other matter relating thereto

“Effective Date" means the opening hours of the day on which the fast of approvalsiconditions
specified in Clause 19 of this Scheme are obtained or complied with. Relerence to any
feferences in thes Schema o “upon this Schame becoming effective” or “upon coming into effect
of this Scheme” or *upon the Scheme coming into effect” or “effectiveness of the Scheme” shall
be construed to be a referance fo the Effective Date.
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"Employees” means ail the permanent employees of the Transferor Companies wha are on
the payroll of the respective Transferor Company as on the Effective Date.

“IT Aet” means the Income-tax Act, 1061

IND AS™ means the Indian Accounting Standards prescribed under Section 133 of the
Companies Act, 2013, as notified under the Companies (Indian Accounting Standard) Rules,
2015

“Parties” or “Parties to the Scheme” shall mean collectively the Transferor Company 1, the
Transferor Company 2. and the Transteree Company and “Party” shall mean each of them
individually

“RoC" means the Registrar of Companies, West Bangs!

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its
present form as submitied in accordance with the provisions of Seciions 230 to 232 of the Act
or with any medification{s), if any, made under Clause 18 of the Scheme or with such ather
modification/amendments as the NCLT or any other Governmental Authority may direct.

“SEBI" means the Securibes and Exchange Board of India
"Stock Exchanges” means the BSE Limited {BSE)

“SEBI Circular" means Master Cireuist No, SEBWHOICFIVDIL 1/CIR/P/2021 /0000000665 dated 23
November 2021, and any amendments thereal, modifications mgued pursiant o requlations 19, 37 and
94 of the SEBI (Listing Obligations and Disclosurs Requirements) Regulations, 2015,

“Tax" or "Taxes” means any and all laxes (direct or indiract), surcharpes. feos, levies, dutias, tarifls,
imposts and olher chanpes of any Kind in sach case in the natire of a tax, imposad by any Governmienial
Authority (whether payable directly or by withhalding)._ including income fax, tax an windfall o other profits,
gross receipts, property. sales, severance, cusloms dufies. sxcise dubees, withholding tax, self-
Aasessment tax, advance tax, service tax, goods and senices tax, slamip duty, fransfer 1ax, value-added
tax, minimum alternate tax, bankng cash transaction tax, socurities transacion lax, and taxes withhek or

paid in @ foreign coundry logother with any and all interes!, penaliies, additions 1o tax and addifional
AMOENE |mgosad valk respect thereio),

“The Tribunal” or “NCLT" means the Mational Company Law Tribunal at Kolkats having
lurisdiction over the Transferor Companies and the Transferee Company.
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“Transferor Company 1" or “BEPL" means Bangur Exim Private Limied, having CIN:
US2180WB2011PTC160317 . a Company governed under the Companies Act, 2013 and
having its registered office at 31, Chowringhee Road, Kolkala 700018, in the state of Wesi
Bengal.

“Transferor Company 2" or “ECPL" means East Coast Powers Limited, having CIN:
L40105WB2000PLC217963 | a Company governed under the Companies Act, 2013 and
having its registered office at 31, Chowringhee Road, Kolkata 700018, in the state of West
Bengal

“Transferee Company” or “JCL" means Jayshree Chemicals Limited having CIN:
L24715WB1962PLC218608, a company governed under the Companies Act, 2013 and having
fis regestenad office at 31, Chowringhee Road, Kolkata 700018, in the etate of West Bengal

“Transferor Companies” shall mean coiectively the Transferor Company 1 and the
Transferor Company 2.

"The Undertaking” shall mean the undertaking of the Transferor Companies and shail include
{without limitation) entire business ncluding:

1] All the assets and properties of the Transferor Companies, whether movable or
immavable, tangible or intangible, whether corporeal or incorporeal. leasehold or
olherwise including, without limitation, offices plant and machineries, equipment
interests, capial work-in-progress. mstallations, appliances, tools, Bocessaries,
freehold, keasenold and any other title. interests or right in such immovable assets
bulldings and structures, offices, furniture, fodures, office equipment computers,
advances, deposits (including inter-corporate deposits), sundry deblors, invertories,
cash and bank balances. shares, securibes, bifls of exchange, other fixed assets
Irademarks, loans, nventory and work in progress wherever situated, on the Appointed
Dale,

] All investrmants {including shares, scripts, stocks, bonds, debenturas debenture stock,
units of mutual funds and other securities), whether listed or unlsted, if any, including

dividends declared or interest accrued thareon of Transferor Companies.

fiify Loans, intar-corporate deposits, and advances, including Capita! Advancas, partaining
to the Transferor Companies:

i) All the present and fulue debts, labdities. dutes and abligations of the Transferor
Companies as on the Appointed Date. both present and fulure, whether provided for
or not in the books of accounts or disclosed in the balance sheet, whether secured or
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{vi)

unsecured, all guaranitees, assurances, commiments and obligations of any kind,
nature or descriplion, whether fixed, contingent or absolute, asseried or unassered,
matured or unmatured, liquidated or unkiquidated, sccrued or not accrued, known or
unknown, dus or to become due, whenever or however arising, pertaining to the
Transferor Companies;

All contingent liabdities, including anising out of any corporate guarantees, letters of

comfart and [ or any other similar non-fund-based credit penaining to the Transfaror
Companies:

Without prejudice to the generality of sub-clauses abova, the Undartaking of the

Transferor Companies shall inchida:

all movable and immovable properties, capital work in Progress, reserves,
&ssels, including lease-hold rights, temancy rights, industrial and other
licenses, registrations, parmits. authorizations, trademarks, patents and other
industrial and intellectual propertes, electrical connections, telephones, lelax,
facsimile and other communication, faciities and eguipment rights and
benefits of all agreements. pending applications and all olher interests, rights
and powers of every kind, nature and description whatsoever, privieges,
liberties, easements, advanlages, benefits and approvals of the Transferar
Companies;

all quotas, nghts and licenses, assignments and grants thereof, all permits.
registrations, rights under any agreement, contracts, governmant contracts,
apphcations, memorandum of understanding, letters of intent, tender (iIncluding
open tender), or any other contracts, approvals, regulatory approvals,
consents, entitlements, industnal and other hicenses, municipal permissions.
goodwill, cash balances, bank balances, bank accounts, privileges, benefit aof
any depasits, financial assets. corporate quaraniees or any other instruments
of similar nature issued by the Transferar Companies and the benealits of any
bank guarantees issued for the banefit of the Transferor Companies, deferred
tax benefits, privileges, all other claims, righls, benefits and lcensas, powers
and facilities of every kind. nature and description whatsoever, rghts to use
and avail utlibes. water and other services, provisions, funds, tenancies in
relation fo the office andfor residential properties for the employees, offices,
patenis, copyrights. investmeants and/or interast (whether vested cantingant or
otherwrse) in activities undertaken by the Transferor Companies, either solely
of jointly with other parties, benefits of all agreements, contracts and




arrangemants and all other interests in connection with ar pertaining 1o the
Transferor Companies:;

all current assets including inventories, sundry debtors, receivables, cash, and
bank accounts (including bank balances), fixed deposits, loans and advances,
achionable claime, bills of exchanges and debit notes of the Transferor
Companies;

all books, records. files, papers, computer programs, manuals, data,
catalogues, quotations, backup and other data and records whether physical
or electronic form, directly or indirectly in connection with or periaining to the
Transferor Companies;

all agreaments, coniracts, arrangemants, understandings, engagements.
deeds, and instruments including leaselicanse agreaments, tenancy rights,
equipment purchase agreements, and other agresmenis with the cusiomers,
purchase. and other agreements/contracts with the supplier’ manufacturer of
goodal service providers and all rights, titie, interests, claims and benefils
thereunder of the Transferor Companies;

all application monies, advance manies, sarnest monies andior security
deposits paid or deemed to have been paid and payments agamnst other
entitlements of the Transferar Companies:

gl deposits and balances with Government, Sem/|-Governmant. local and other
authoribes and bodies. customers and other persons, eamest monies and’ or
security deposits paid or received by the Transferor Company, directly or
indirectly in conmection with ar partaining to the Transferor Companies:

all inteflectual property rights (ncleding applications for registrations of the
same and the right to use such intellectual proparty rights), trade and service
names and marks. patents, copyrights, brands and other intellectual property
nghts of any nature whalsoever. irade Beciels, confdential wformaton,
domain names, books, records, files. papers. software licences (whether
proprietary or otherwise), data and all other records and documents, whether
in physical or electronic form relating to the business activities and operafions
of the Transferor Companies;

Amounts claimed by the Transferar Companies whether or not so recordad in
their books of account fram any person including Govarmmenial Austhority,
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1.3

1.4

1.5

under any law, act, or rule in force, as refund of any tax, duly, cess or of any
EXCEEE payment,

i Right to any claim not preferred or made by the Transferor Companies in
respect of any refund of tax, duty, cess or other charge, including any
EfTaneocys of excess payment thereof made by the Transferor Companies and
any interest therean, with regard to any law, act or rule or scheme made by the
Governmental Authonty, and in respect of set-olf, carry forward of un-absarbed
losses  deferred revenue expenditure, deduction, exemgtion, rebate,
allowance, amortization benefit, etc. under the IT Act, or taxation laws of other
countrees, or any other or like benefits under the said acts or under and in
accordance with any faw of act, whether in India or anywhere outside India;
and all amployees of the Transferor Companies,

All terms and words used but not defined in this Scheme shall, uriless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed (o them under the Act and
olher Applicable Laws, as the case may be or any statutory modification or re-enactment
thereol for the ime baing in force

References o any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications, or supplementis} to, or replacement or amendment of that law or
legislation or regulation,

References toany of the terms 'laxes’, 'duty’, 'levy’, 'cess’ in the Scheme shall be construed as
referance to all of them whether jointly or severally

Any reference to any statute or statutory provision shall include:

{0 all subordinate legislations made from time 1o ime under that provision {whether or not
amended, modified, re-enacted, or consolidated from tme to time) and any
refrospective amendment; and

{ii) such provision as from time io ime amended, modified, re-enacted or consolidated
(whether before or after the date of this Scheme) to the extent such amendment,
modificatson, re-enactment or consclidation applies or is capable of applying to the
transaction entered Into under this Scheme and (lo the extent liability there under may
east or can anse) shall include any past statutory provision {as amended, modified re-
enacted or consolidated from time to time) which the provision referred to has directly
or ndirectly replaced

10
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2.1

Wards denoling the singular shall include the plural and words denoting any gender shali
include all genders. Words of either gender shall be deemed to include all the other genders

Headings, subheadings, titles, subtitles lo clauses, sub-clauses and paragraphs are for
information Only and shall nat form part of the operative provisions of this Scheme or the
schedules hereto and shall be ignored In construing the same.

Words deectly or indwectly mean directly or indirectly through ane or more intermeadiary persons
or Ihrough contractual or other legal amangements, and direct or indirect have the cormelative
maanings

The words “include” and “including” are to be construed without limitation

The terms “hereofl”, "hersin”, “hereby”, *herets” and derivative or similar words shall refer 1o this
Enlire Scheme or spacified Clauses of this Scheme, as the case may be

Uinless the context provides olherwise, any reference to the Preamble, Recital, Article, Clause,
Section, Paragraph or Schedule shall be 3 reference to the preamble, recital, article, clause,
seclion, paragraph, or schedude of this Scheme

Any reference to a document includes an amendment or supplemant to, or replacement or
novation of, that documant

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out harein, in its present form or with any modification({s) approved or imposed
or directed by the Horm'ble NCLT, Stack exchanges, SEBI or any other Appropriate Authorities,
as the case may be, in terms of Clause 18 of the Scheme. shall be operative from tha Effective
Date and effective from the Appointed Date

SHARE CAPITAL

The share capital of Transfaror Company 1, as on 31% March 2023 is an under-

Share Capital Amaount (INR}
Authorized Share Capital

50,000 Equity Shares of INR 10/- sach 5.00,000
 Total 5,00,000
d, 5 i 1] I
10,000° Equity Shares of INR 10/- each fully paid up 1.,00,000 |
1,00,000




*Notes: Enfire issuved share capifal of the Transferor Company 1 ("BEPLY is held by the
Transferee Company ("JCL")

m:mmmhmmlmmuﬁﬁ.. the Transferor Company 1, after the
aforesaid date,

a2 The share capital of Transferar Company 2. as on 31® March 2023 is an under

Share Capital Amount [IME)

10,00,000 Equity Shares of INR 10/- each 1,00,00,000 |
Total ; 1,00,00,000
6,50,000° Equity Shares of INR 10/- each fully paid up 65,00,000
Total ~ 65,00,000

*Notes: Enlire issued zhare capital of the Transtaror Company 2 ("ECPLY) is haid by tha

Transfaree Company (“JCL?),

Th&mrsnummgalnnmcapitaismmraMEGPL.L*neTrarrafnmrﬂampan}rLam:ﬂw

atoresaid daie

3.3 The share capital of Transferss Company, as on 319 March 2023 is an under;

Stare Capita) Amount (INR}
| 5,50,00,000 Equity Shares of INR 10/ each 55,00,00,000
Total 55,00,00,000
Issued, subscribed and paid-up Share Capita
 2,93,26,457" Equily Shares of INR: 10/~ sach fully paid up 29,32,64.570
Total l 29,32,64 570

*Notes: Equity shares of the Transforoe Company are listed on BSE.

There is no change in the capital structure of JCL, the Transferee Company . after the aforesaid
date

\ ¢ % 12
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4.2

4.3
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TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR COMPANIES
INTO THE TRANSFEREE COMPANY

Upen coming into effect of this Scheme and with effect from the Appointed Date and Blubject to
the provisions of this Scheme. the whole of the Undertaking of the Transferar Companies, shall,
puTsLant to Secbon 230 to 232 of the Act and other relevant provisian of the Act and the order
of Ihe NCLT sanctioning the Schame. without any further act, instrument or deed, stand
transferred 1o and vesied in or deamed to be transferred to and vested in the Transierse
Company 50 as to become the business, assets and properties of the Transferee Company as
part of and consequent upon the amakamation pursuant to provisions of Section 230 to 212 of
the Act and all other applicable provisions of the Act and in compliance of Section 2{18) of the
IT Act

Upan the coming into effect of this Scheme and with affect fram the Appointed Date, in so far
as the immaovable properties, if any, of the Transfarar Companies are concerned, all the rights
of the Transferor Companias in immovable properties shall stand transferred to the Transferes
Company automatically without the requirement of execution of any further documents for
registering the name of the Transferee Company as owner thereof and the regulatory
authorities, including Sub-registrar of Assurances, Talati, Tehsildar, Municipality, Collector,
Mamiatdar, West Bengal Industrial Development Corparation, efc. may rely on the Schema
alang with the copy of the Order passed by the NCLT to make necessary mutation entries and
changes in the land or revenue records o refiect the name of the Transferes Company as
owner of the immovable properties.

Upon the coming into effect of this Scheme and with effiect fram the Appointed Date, with
respect to the assets forming part of the Undertaking of the Transferor Companies that are
movable in nature or are otherwisa capable of fransfer by manual delivery or by endorsement
and/or delivery, the same shall stand transferred 1o and vested in, without any further act or
execution of an instrument with the intent of vesting such assats i, the Transfersa Company
and shall, upan such transfer, become the property, estale, assats. investmants rights, title,
interest and authorities of the Transferse Company. The vesting pursuant to this sub-clause
shall be deemed io have occurred by manual delivery or novation ar andarsement and delivery,
88 appropriale o the property being vested, and the tithe to such property shall be deemed to
have transferred and vested accordingly



4.4

4.5

446

Upon the coming inte effect of this Scheme and with effect from the Appainted Date, with
respect to the assets of the Underaking of the Transferor Companies ather than those referred
15 in the above clauses, including sundry debiors, receivables, bills, credits, outstanding loans
and advances, if any, recoverable in cash or in kind or for valua to be recenved, bank balances,
development nghts, advances paid o any parties for acquisition of developmaent nights, earmest
money and deposits, If any, with governmant, semi-government, local and other autharities and
bodies or with any company or ather persons, shall, without any further act, Instrument or deed,
be transferred to and vested in and/or be deemed 1o be transferred ta and vested in Transfarea
Company pursuant to the provisions of Section 230 to 232 of the Act It is hereby clarified that
all the investmants made by Transferor Companies and ail the rghts, Btke, and interests of
Transteror Companies in any leasehold properties in redation to the Undertaking of the
Transferor Compantes shall, without any further act or deed, be transferred to and vesied in or
be deemed 1o have been iransferred to and vested in Transferee Company pursuant o
provigions of Section 230 1o 232 of the Act and the provisions of this Scheme,

Upan the Scheme becoming effectve and with effect from the Appointed Date. &l the licenses,
permits, quoias, approvals (including, but not limited to, environmental approvals, statutory and
reguiatory approvals). no-objechon cerificates, incentives, permissions, regisirations, tax
exemphons, sccumulated tax losses, unabsorbed depreciation, Minimum Alternate Tax Cradit
entitienent, tax benefits including the benefits under Chapler Vi-A of the IT Act. concessions
or deferrals, subsidies, rights, claims. leases, tenancy nghts, liberties, rehabilitation Schemas,
special status and other benefits or privileges enjoyed or conferred upon of held or availed by,
and all nights and benefits that have accrued or may accrue to, the Transferor Companies
before or after the Appointed Date and prior to the Effective Date, shall pursuant to the
provisions of Section 230 to 232 of the Act and all other applicable provisions. if any, without
any further act, instrument or deed, cost or charge, be transferred to and vest in or be deemed
to have been transferred to and vested in and be available to the Transferee Company so as
to become on and from the Appointad Date, the licenses, permits, quotas, approvals (including,
but not kmited to, enviranmental approvals, statutory and regulatory approvals), no-objection
certificales, incentives, permissions, registrations. tax exemplions, accumulated tax losses,
unabsorbed depreciation. MAT Credit entitlernent, tax benefits inchuding benefits under Chagler
Vi-A of the IT Act, concessions or deferrals, subsidies, rights, claims, leases, lenancy rights.
liberties, rehabilitation Schemes, special status and other benefits or privileges of Transferss
Company and shall remain valid, effective and enforcaatle on the same terms and canditions
1o the extent permessible in law

Upon the Scheme becoming effective and until Ihe licenses, permil, quotas, approvals,

(ncluding, but notl limited to, envirenmental appravals, stalutory and regulatory approvals), no-
Geftificates, inceniives, permissions, trationg, tax exemph lax

w i Depicsions, ragis ptiong,Acaumulabed
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4.9

4.70

les5es, unabsorbed depreciation, MAT Credil entitiement, tax banefite Including benefils under
Chapter VI-A of the IT Act, concessions o deferrals, subsidies, rights, ciaims, ieases, lenancy
rights, liberties. rehabildation Schames, special status are transferred. vested, recorded,
effected and / or perfected, in the records of the Appropriale Authorities, in favaur of the
Transferee Company, the Transferee Company is autharized te carmy on business in the name
and stybe of the Transferor Companies and under the relevant Boense and or parmit andior
approval, as the case may be, and the Transferee Company shall keep a record andior account
of such transactions, as if the Transferor Companes has not been amaligamated

Upon the Scheme becoming effective and with affect from the Appointed Date, all income,
expenses. debts, labiities, including, without limitation, all secured and unsecured debts,
sundry craditors, contingent liabilities, dutes, obligations of the Undertaking of the Transferor
Companies, of evary kind, nature and description whatsoever and howsoever arising, raised,
incurmed or utilized for its business activities and operations, shall, pursuant (o the sanction of
this Scheme by the NCLT, as the case may be, and under the provisions.of sections 230 o232
and other applicable provisions. i any, of the Act, without any further act, instrument, deed,
matter or thing being made, done or axecuted, be transferred to, and vested in, or be deemead
to have been transferred to and vested in the Transferse Company and shall be assumed by
the Transferee Company ta the extent they are outstanding as on the Effective Date so as 1o
become, as on and from the Appointed Date, the income, axpanses liabdities, debts. duties
and obligations of the Transferse Company on the same terms and conditions as were
applicable to the Transfaror Companies and the Transferse Company shall mest, discharge
and satisfy the habilities ang it shall not be necessary to obtain the consent of any third party or
other person who is a party fo any contract or armangement by virtue of which such Rabilities
Nave arisen in order to give effect o the provigions of this clause,

All debts, liabilties, duties and cbhigations of the Undertaking of the Transferor Companies
shall. as on the Appainted Date, whether or not provided in the books of the Transferor
Companies, and losns raised and used, and all debts, duties, liabilities and obligations incurred
or which arise or accrue to the Transferor Companies on or after the Appainted Date Wil the
Effective Date shall be deemed o be and shall become the debts, loans raised and used
duties, liabiities and chligations of the Transferee Company by virtus of this Schema.

Where any such debis, liabilities, duties. and obligations of the Undertaking of the Transferor
Companies as on the Appointed Date have been discharged by the Transferor Companies on
or after the Appointed Date ang priar to the Effective Date, such discharge shall be deemed in
be for and on account of the Traneferes Company upon the Scheme becoming effective



411

4.12

413

414

415

Effective Date shall be deemed to have been raised, used, incurred ar undertaken for and on
behalf of the Transferee Company and 1o the extent they are outstanding on the Effective Date,
shall, upon the Scheme becoming effective and under the provisions of sections 230 ta 232 of
the Act without any further act, mstrument or deed be and stand transferred to and vested in
and be deemed to have been transferred o and vested in the Transferea Cormpany and shall
became the loans and kabilities, duties and cbiigations of the Transferee Company which shall
meat, discharge and satisty the same.

The transfer and vesting of the Uindertaking of the Transferor Companies shall be subject to
the existing securities, charges, mortgages. and other encumbrances if any, subsisting over or
in respect of the property and assets or any part thereof forming part of the Transferor
Companies to the axtent such securities, charges, morgages, encumbrances are created 1o
secure the liabilities forming part of the Transferor Companies.

For the avoidance of doubt, it is clarified that upon the Scheme becoming effective, in
accordance with the provisions of relevant laws, consents, permissions, licences, certificales,
authorities (including for the operation of bank accounts), powers af atiorney given by, ssuad
to or executed in favour of Transferor Companies, and the rights and benefits under the same
and all quality certifications and approvals, trademarks, brands, patents and domain nameas,
copynghts, industrial designs, trade secrels and other inlellectual property and all other
interests relating to the goods or services being dealt with by Transferor Companies shall be
transferred to and vesied in Transferee Company

Upan the Scheme being effective, with effect from Appointed Date, in so far as the various
ncentives, tax exemption and benefits, subsidies. grants, special status and other benefite o
privileages including in respect of income tax (including Minimum Alternative Tax), excise
(nchuding Modvat / Cenvat), cusioms, VAT, sales [ax. service tax, goods and services tax
{'GST') etc, granted by any Appropriate Authority, enjoyed or avaled of by Transferor
Companies are concerned. the same shall, without any further act or deed. stand transferred
to and vest with and ba available to Transferes Company on the same terms and conditions.

Any amount including refund under the Tax Laws due to Transferor Companies consequent to
the assessment proceedings or otherwise and which have not been received by the Transheror
Companies a5 on the daie immediately preceding the Appainted Date shall giso belong to and
be receivable by Transteree Company upon the Scheme being effective.

Without prejudice to the above provisions, with effect from the Appointed Date, all inter-party
transactions between of amongst the Transferor Companies and for the Transferes Company
shall be considered as intra-party transactions for all purposas
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Upon the Scheme becoming effective and with effect from the Appointed Date, all the inter-
comparny balances between or amongs! the Transferor Companies and for the Trensferes
Company shall stand cancellad

The Transteree Company may at any time afier the coming into effect of the Scheme and with
effect from the Appointed Date. if so required under the provisions of any law for the time being
in force or otherwise at its dscretion, execute desds of confirmation. in favour of the secured
crediters of the Transferor Companies or in favour of any other parly as directed by the
Transteror Companies with regard to any contract or arrangement to which the Transteror
Companies are a party or any other wrilings that may be necessary 1o give farmal effect 1o the
above provisions. The Transferee Company shall under the provisions of the Scheme be
deemed to be authorized to execute any such confirmation in writing on behalf of the Transferor
Companies and to implement or carry out all such formalities or compliance referred o above
on behalf of the Transfaree Company

Al taxes {including income tax, sales tax. excise duty, service tax. VAT, CGET, IGST, SG5T,
GST Compensation Cess, custom duty, eic.) paid or payable by the Transferor Companies in
respect of the operations andior the profits of the business before the Appointed Date, on
account of the Uindertaking of the Transferor Companies and, insofar as it relates to the tax
payments (including without limitation, sales tax, excise duty, custom duty, income tax, service
tax, VAT, CGST, IGST, SGST, etc ), whether by way of deduclion at source, advants tax_tax
lrabilities, refunds or claims or otherwise howsoaver by the Transferor Companies in respect
of the profits from acthities of operation of the business afier ihe Appointed Date, the same
shall be deemed to be the corresponding item paid by the Transferee Company, and shall, in
all proceedings, be dealt with accordingly.

It s hereby clarified that if any assets (including but not limited to any estate. rights, title, intarest
| or authorities retaling to such assets) of the Transferor Campanies, cannot be fransferred to
the Transferee Company for any reason whatsocever, then directors of the Transteror
Companies shall hold such assets in trust for the benefit of the Transferee Company till such
pefiod when the transler becomes possible.

CONSIDERATION AND CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR
COMPANIES

The Transferor Company 1 and Transferor Company 2 are wholly owned subsidiaries of the
Transferee Company. Hence, upan the coming into effect of this Scheme, and in consideration
af the transfer of and vesting of the Undertakings of the Transferor Companies in the Transferee
Company, all the sharas issied by Transferor Company 1 and Transferor Company 2 which is
held by the Transferee Company andiar its nominees shall stand cancelled and extinguished
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without any further application, act. or deed and in lieu thereof, no allotment of any shares of
the Transteree Company shall be made to any person whatsoever

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

Upan the coming into effect of this Schame, the Transferes Comparees shall account for the
amalgamation in its booke of account with effect from the Appointed Date s per the “Pooling
of Interest” method specified under Appendix C of the Indian Accounting Standard - 103 -
‘Business Combanations” (IND AS 103) prescribed under Section 133 of the Companies Act
2013, read with the relevant rules issued thereunder and ather generally accepted accounting
principles of India

The Transferee Company shall record the assets and liabilites of tha Transferor Companies
vesled in it pursuant o this Scheme, al their respective carrying values and in the same form
as appesaring in the books of the Transferor Companies The identity of the reserves of
Transfercr Companies shall be preserved and the Transferes company shall record the
reserves of the Transferor Companies in the same form, manner and at the same values as
they appear in the financial statements of the respective Transferor Company.

Upon coming into effect of this Schema, to the extent that there are inter-company loans,
advances, deposits, balances or other obligations inter-se between Transferar Companies
and/or between the Transferor Companies and the Transteree Company, the obligations in
respect thereof shall came to an end and corresponding effect shall be given in the books of
accounts and records of the Transferee Company. For the remaval of doubt, it ks clarified that
in view of the above, there would be no accrual of interes! or other charges in respect of any
such inter-company investments. loans, advances, deposits, balances or giher obligations,

Upon coming into effect of this Scheme, the investment hald by the Transferee Company into
the Transferor Companies shall automatically stand cancelied. without any further applcation,
act, or dead.

Any surplus/deficit, if any arsing after taking the effect of Clauses 6.2 1o 6.4 shall b transferred
to Capitsl Reserve in the financial statemenis of the Transferee Company and shall be
presented separately from other capital resarves with disclosure of its nature and purpose n
e notes;

In case of any differences in accounting policies between the Transfaror Companies and the
Transferee Company. the accounting policies followed by the Transferes Company shall pravail
to ensure that the financial staterments reflect the financial position based on the consistent
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All costs and expenses incurred as per Clause 22 af the Scheme as well as other costs, whether
of the Transferor Companies or of the Transferee Company, incidental with the finalization of
his Scheme and to put it Into operation, including expenses in connection with licensa
registration. adwisory fees, stamp duty charges, meeting expenses, professional fees,
consuliant fees & expenses and any other expenses or charges attributable o the
impiementation of the Scheme, shail be adjusted in the Profit and Loss Aceaunt in the books of
the Transferee Company, after caming into effect of the Scheame:

Ta comply with the provisions of the Act along applicable Accounting Standards. tha IT Act and
oiher relevant laws, the Transferss Company (by its Board of Directors) may alter or modify the
provisions of the Clauses 6.1 (06.7, as they may deem fit and consider necessary, to setile any
QuEshon ansing out of the Scheme

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective. all staff and employees of the Transferar Companies as
on the Effective Date shall be deemed to have become staff and employees of the Transfaree
Company without any break or IntesrTuption in their services. on same ferms and conditions of
thew employment with the respective Trans'sror Companies. The Transferee Company further
agrees that for the purpose of payment of any retirement benefiticompensation, such immediate
urimerrupted past service with the respective Transferor Companses shall aiso be taken inio
account

It =5 expressly provided that, on the Scheme becoming effective, the Provident Fung, Gratuity
Fund, Superannuation Fund or any other Special Fund or Trusts, if any, created or existing for
the benafit of the staff and employees of the Transferor Companies, or all purpases whatsoever
in relation to the admenistration or operation of such Fund or Funds or in relation to the obligation
to make contributions to the said Fund or Funds in accordance with the provisions thereof as
per the terms provided in the respective Trust Deeds, if any, to the end and intent that ail rights,
duties, powers and obligations of the Transferor Companies in relation to such Fund or Funds
shall become those of the Transferss Company. Il is clarifiad that the Transferee Company
shall carry out cuch steps as may be frucessary 1o reguster the empioyees of the Traneferar
Companies, with Its existing exempt Gratuity trust and exempl Pravident Fund trust or
Employee's Provident Fung Organization or any other government pravident fund arganizaton,
as par the provisions of applicable regulations and the same shall be binding on ail employees
It Is clarified that the services of the staff and employees of the Transferor Companies will be
treated as having been continuous for the purpose of the said Fund or Funds
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LEGAL PROCEEDINGS

Upon the Scheme becoming effective, all legal proceadings. suit, cause of actions, appeal or
other legal. quasi-judicial, arbitral or other administrative proceedings of whatever nature
(hereinafier refermed 1o as ‘Proceedings”) by or against the Transferor Companies whether
pending on andlar arising before the Effective Date shall not abate, be discontinuad or be in
any way prejudicially affected by reason of the amalgamation of the Transferar Companies with
the Transferee Company or of anything contained in the Scheme. but the proceedings may be
continued, prosecuted and enforced by or against the Transferse Company in the manner and
to the same extent as it would or might have been continued and enforced by or against the
Transferor Companies. On and from the Effective Date, the Transferes Company may nitiate
any Preceedings which were earfier in the name of the Transferor Companies.

The Transferee Company undertakes to have. all respectivie legal or other proceedings initiated
by or against the Transferor Companies, transferred Into its name and to have the same
continued, proseculed and enforced by or against Transferee Company, as the may be,
to the exclusion of Transferar Companies

The transfer and vesting of the undertaking of the Transleror Companies under the Scheme
and the continuation of the Proceedings by or against the Transferes Company under the
aloresaid sub-clauses shall not affect any transaction or proceedings already completed by the
Transferor Companies on or after the Appointed Date and prios o fhes Scheme becoming
effectve to the end and intent that the Transferes Lompany accepts all acts. deeds and things
dane and executed by and/or on behalf of the Transferor Companies as acls. desds and things
being dene and executed by and on behalf of the Transferee Company

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upen the coming into effect of this Scheme, all contracts, deeds, bonds, agreements, schemes,
msurance policies, indemnities. guarantees, arrangements and other instruments, whethar
peraining fo immovable properties or otherwise of whalsoever nature and to which the
Transferor Companies are a party or ie tha benefit of which the Transferor Companies may be
gligible. and which are subssting or have affect immediately before the Effective Date, shall,
notwithstanding anything to the contrary contained therein but subject to the other provisions
of this Scheme, continue in full force and eflect on or against or in favor of, as the case may
be, the Transferee Company and may be enforced as fully and effectually as if, instead of the
Transteror Companies, the Transferee Company had been a party or beneficiary or obliges
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10.

10.1

10.2

Without prejudice to the amalgamation of the Transferor Companies with the Transferea
Company, the Transferes Company may, at any time after this Schame becomes effective, If
50 required or becomes necessary, enter inlo andior issue andior execute deads, wrilings or
confirmations or enter into any tripartite arrangements, confirmations or novations with or in
favor of any party to any agresments, contracts, arrangements, understandings. bonds,
engagements, deeds, and instrumants. The Transferse Company shall be deemed to be
authorised 1o executa any such deeds. wrilings, or confirmations on behaif of the Transferor
Companies and 1o implement ar carry oul all formalities required on the part of the Transheror
Companias to give effect to the provisions of this Scheme.

For the avaoidance of doubt it is clarified that upon the coming mto effect of this Scheme, all
permils. authorizations. licences, consants, regsstrations, approvals, municipal permissions,
insurance policies, connections for water, elecnicity and drainage, sanctions,
obhigations/benefits arising out of bank guaraniees given with respect Io any appeals with the
relevant authorities, priviieges, easements and advantages, facilities, rights, powers and
Interests (whather vested or contingent) shall stand transferred to and vesied in or shall ba
deemed to be transferred to and vested in the Transferee Company as f the same wers
ariginally given or issued to or executed in favar of the Transferse Company, and the rights and
benefits under the same shall be availabie to the Transferes Company,

In pursuance of the Scheme. the Transferor Companies and the Transferee Company shall
agree o execute suitable agreemeants, deeds, affidavits, consent letters, power of attorney,
appications and other documents and enter into such arrangements as may be required for
@iving eflect to this Scheme.

TAX CREDITS

The benefit of any tax credits whether central. state, or local, avalled by the Transferor
Companies and the obligations, if any, for payment of the tax on any assets of the Transferor
Companies on their erection andior installation, etc., shall be deemed o have been availed by
the Transferge Company or as the case may be, deemed to be the obligations of the Transleree
Company. Consequently, and as the Scheme does nat contemplale remioval of any assat by
the Transferee Company from the premises in which it is installed. no reversal of any tax credit
needs o be mads

Without pregudice to the generalily of ihe above. ali benefits, Incentives, accumulated tax losses
and unabsorbed depreciation as per the |T Act, tax benefits including benefits under Chaptar-
VI-A of the IT Act, deductions otherwise admissible under sections 40, 404, 438 ete of the IT
Act, credits (including, without Emitation, in respect of income tax tax deducted at source,
wealth tax, indirect taxes, elc ) to which the Transferar Companies are entitied in terms of
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Applicable Laws, shall be available to and vest in the Transferee Company, upan this Scheme
coming into effect.

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties,
cess payablelreceivable by the Transferor Companies including all or any refundsicradit
including minimum altemate tax crediticlaims relating thereto shall be treated as the
asselliability or refunds/credit including minimum atternate tax crediticlaims, as the case may
be, of Transferee Company Transferee Company shall be entitled o get credit'claim refund
regarding any tax paid and/or tax deduction at source certificates on or after the Appointed Date
by the Transferor Companies.

In order to give effect of the Scheme, the Transferor Companies and the Translerse Company
are expressly permilted to revise and file their respective income-tax returns and other statulony
retums including but not limited to returms related to income-lax deducted { collected at source,
sarvice lax relums, excise relurns, sales tax | VAT retlumns, GST returns, Professional tax
refurns and any other returns. as may be applicable and, to claim refunds. advance tax crediis,
excise and service tax credits, unutilized input tax credit of CGST, IGST, SGST, GST
Compansation Cess, sel off, etc. on the basis of the accounts of the Transferor Companies, as
vested with the Transferee Company upon coming into effect of this Scheme and its right to
make such revisions in the related tax returns and related certificates as applicatée, and the
rights to claim refunds, adjustments, cradits. set-olfs, advance tax credits pursuant to the
sanction of this Scheme and the Scheme becoming effective s expressly reserved The
Transfercr Companies and the Transferee Company shall be entitled 1o revise and file the
returns without cuming any habilty on account of interest, penally, or any other sum
netwithstanding that the statutory period for such revision and filing may have expired

All the expenses incurred by the Transferor Company and/or by the Transferse Company in
relation 1o the amalgamation of the Transferar Company with the Transferee Company as per
this Scheme, including stamp duty expenses, If any, shall be allowed as deduction 1o
Transferee Company in accordance with Section 350D of the IT Act over a period of 6 (five)
years beginning with the previous year in which the Scheme becomes effective

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS FOR
TRANSFEREE COMPANY

With effiect from the date on which ihe Board of Directors of the Transferor Companies approve
the Scheme and up lo and including the Effective Date the Transferor Companies shall ba
deemed to have been carrying on and shall cary on is business and activities and shall ba
deemed to have held and stood possessed of and shall hold and stand possessed of the

Un nflheTmEHaGmmmmﬁfufmdnnaucmntnf,mdlntrualfmrTmnﬂme
. WD
r.r_._.'i *q.‘q: ; r j.- __-__l:\-".'" .
a7 R A n
(g A =T




112

113

11.4

Company and shall account for the same to the Transferee Comgpany. The Transferor
Companies hereby undertake to hold the said Undertaking with utmost prudence until the
Effective Date on behalf of the Transferse Company

With effect from the date on which the Baard of Directors of the Transteror Companies approve
the Scheme and up to and including the Effective Date, the Transferor Companies shall
praserve and carry on their businesses and activities with reasonable diligence and business
prudence and shall not, without the prior consent in writing of any of the persons authorized by
the Board of Directors of the Transferee Company:

) alter or diversify their respective birsinessas,
b) venture into any new business,

) undertake (i) any materal decksion in relation to their businesses and affairs and
operations(il) any agreement or transaction. ather than an agreemeant or transaction in
the ordinary course of business, {id) any new business. or discontinue any existing
business or change the instalied capacity of facdities; (ivjany additional financial
commitments of any nature whatsoever

d) borrow any amounts nor incur any cther liabilities or axpenditure,
) ssue any addmonal guarantees. indemnities, lefters of comfort or commitments.

fi or sell, transfer. alienate, charge, morigage, encumber or otherwise deal with its assets
or any part tharacf,

except in the ordinary course of business, or pursuant to any pre-existing obligations
undartaken by the Transferor Companies prior to the date af acceptance of the Scheme by their
respectve Boards

With effect fromn the date on which the Board of Directors of the Transferor Companies approve
the Scheme and up to and ncluding the Effective Date, the Transferor Companies shall not
vary the terms and conditions of employment of any of their employees, without the priar
consent in writing of any of the persons authorised by the Board of Directors of Transferes
Company, except in the ordinary course of business or pursuant to any pre-existing obligation
undertaken by the Transferar Companies prior 1o the date of the said Board meeting,

With effect from the date on which the Board of Directors of the Transfarar Companies approve
the Scheme and up to and including the Effective Date, the Transferar Companies and
Transferes Company shall not, withaut the prior wiitten approval of the Board of Direcioms of
the: others, make any change in their capital structure i.e. Share Capital, whethar by way of
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increase, decrease, reduction, re-classification, sub-division or consolidation, re-crganisation,
of in any other manner

The Transferee Company shall be entitied to depute its employees and/or representatives o
et office of the Transferor Companies to ensure compliance with the provisions of this
Scheme

The Transferee Company shall be entitled, pending the sanchon of the Scheme. to apply to the
concemed authorites and ali other agencies, departments and authorities concemed as are
necessary under any law for such consents, approvals and sanchions which Transferee
Company may require to carry on the business of the Transferor Companies and to give effect
ta the Scheme

Even after the Scheme becoming effective, the Transferee Company shall be enfitied fo operate
all bank accounts relating to Transferor Companies and realize all monies and complete and
enforce all pending contracts and transactions in the name of Transfercr Companies in so far
as may be necessary uniil the transfer and vesting of rights and obligations of tha Transteror
Companies [0 the Transferee Company under this Scheme is formally effectad by the parties
concermsd

DIVIDENDS

The Transferor Companies and the Translares Company shall be entitied to declare and pay
dividends to their respective shareholders in respect of the accounting pericd ending 318t
March 2024 consistent with the past practice or In ardinary course of business, whetheér interim
or final. Any ather dividend shall be recommended / declared anly by the mutual consent of the
concemed partes

It s clafified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions anly and shall not be deemed to confer any right on any sharehalder of the Transferor
Companies and the Transferee Company to demand or claim or be entitled to any dividends
which, subject to the provisions of the Act, shall ba at the discretion of the respective Boards of
thé Transferor Companies and the Transferes Company, and subject to approval, if required,
of their shareholders

DISSOLUTION OF THE TRANSFEROR COMPANIES WITHOUT WINDING UP

On the Scheme becoming effective. the Transferor Companies shall stand dissalved without
being wound up and without any further act by the parties.
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On and with effect fram the Effective Date. the nama of the Transferor Companies shall be
struck off from the records of the RoC The Transferee Company shall make the necessary
filings in this regard. On and with effect from the Effective Date, the name of the Transferor
Companies shall be removed or apply to change in adl the authorities wherever concamed.

Any obligations or steps which need to be undertaken by the Transferor Companies pursuani
to the sanction of this Scheme shall ba fulfilled by the Transferee Company

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme. the transfer of the Undertaking, bcences. permits,
regssirations. mamberships, approvals and lisbilities as specified under this Scheme and the
continuance of the Proceedings by or against the Transferes Company under Clause & of tha
Scheme shall not affect any transaction or proceedings already concluded by the Transferor
Companies, on ar bafore the Appointed Daie, or after the Appointed Date till the Effective Data,
lo the end and intent that the Transferes Company accepts and adopts all acts, deads gnd
things done and executed by the Transferor Companies in respect thereto as done and
executed on benalf of the Transferes Company.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of this Scheme. the resolutions of the Transferor Companies, as
are considered necessary by the Board of Directors of the Transferee Company and which are
valid and subsisting on the Effective Date, shall conlinue io be valid and subsisting and be
considered as resolubons of the Transferee Company and if any such resolutions have any
monetary limits approved under the provisions of the Agt or any other applicable statutory
provisions. then £aid limits, 2a &me consideved necessary by the Board of Directors of
Transferee Company, shall be added to the limits. if any, under the like resolutions passed by
the Transferee Company and shall constitute the aggragate of the said limits in the Transferes
Company,

CONSOLIDATION OF AUTHORISED SHARE CAPITAL & OBEJCT CLAUSE OF
THE TRANSFEROR COMPANIES WITH THE AUTHORISED SHARE CAPITAL & OBJEGT
CLAUSE OF THE TRANSFEREE COMPANY

Upan the Scheme coming into effect and consequent upon the amalgamabon of the Transferor
Companies with the Transferes Company becoming effective, (a) Authorized Share Capital of
the Transleror Company 1 viz. BEPL being INR 5,00,000/- (Rupees Five Lakh only) and (b)
Authorized Share Capital of the Transferor Company 2 viz. ECPL being INR 1,00,00,000
{Rupees One Crore only) - shail be consalidaled with the Authorized Share Capital of the
Transferee Company, without any further act or deed and without any nmhewml of stamgp
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duty of the registration fees and accordingly, the Memorandum of Association of the Transferee
Company (relating 1o the Authorized Share Capital) shall, without any further act, instrument or
deed. be and stand allered, modified and amended. For this purpcse, the stamp duty and ROC
fees alieady paid on the authorized capital of the Transferor Companies shail be utilized and
applied to the increased authorized share capital of Transferes Company and there would be
no requirement for any other further payment of stamp duty and ROC fees by the Transferee
Company for increase in the authorized share capdal to that extent The Authonzed Share
Capital of Ihe Transferee Company will thus be increased to that effect by virtue of the Schema
becaming effective and no separate procedure shall be required to be followed under the Act

Further, in order to give effect of the Scheme and consequent upon the amaigamation of the
Transferor Companies with the Transferee Company becoming effective, the Authorized Share
Capital of the Transferee Company post the aforesaid consclidation shall stand amended as
Linder

Shars Capital Amount [TNR)
Authorized Share Capital
| 5,60,50,000 Equity Shares of INR 10/~ sach 56,05,00,000 |
Total 56,05,00,000
| 2,93 26 457 Equity Shares of INR 10/ each fully paid up 29,32 84 570
| Total = 29,36,75470

Consequently, Clause 5 of the Memorandum of Association of the Transferes Company relating
to the Authorized Share Capital shall, without any further act, instrument, or deed, be and stand
altered, modified, and amended pursuant to Sections 13, 14, 61 and 230-232 of the Companies
Act, 2013 and other applicable provisions of the Act.

“The Authorized Share Capital of the Company is Rs. 56,05 00,000/ divided info 5.60, 50,000
Equily Shares of Rs. mﬂmWﬂhmangM:mmanﬂcmmﬁuma!mm}uﬂumn
as are prowsded by Articles of Association of the Company for the time baing with the power o
hnm:numimﬂ':mhtﬂpﬂﬂmdﬂ:uﬁah‘msﬁmhlﬂu Capital for the lime being into
mrafchss&sandm;mchmmmﬁmwmﬂm.wﬂmww@m;
privieges or conditions as may be mmmdnywhamdanmmmaﬂmhmuf
Associgtion of the Company for the time betng and fa vary, modify or abrogate any such right
m,mﬂnnhmhmmsra#mfmmm&hrmﬂwnpﬁm#ﬁ. 2013 or any
ather law relating fo the companies for the time being in foree
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16.3

Object Clause:

(i) mm&mm@emﬂ.mmlnmmmm Transferor Company 1
El‘rl:!TmﬂHMEﬂnpanf?Mhéﬂd:hdlnuﬁMalnﬂb]mnfmTl‘ilsﬁame
Company except ones which are aifeady present as the objects of the Transferee
Company. Accordingly, Clausa 3 of the Memaorandum of Association of the Translerse
Company shall, without any act, instrumant. or deed, ba and stand altered, modified,
and amended, pursuant to applicable provisions of the Act.

(i) Inorderta carry on the activities currently being carried on by the Transferor Company
1 and Transferar Company 2 upon the approval of the Scheme by the members of the
respective companies and the Transferes Coampany pursuant to Sections 230 to 232
of the Act, i:halbadmnmdmalmumamb&rsufmnﬂanﬂmm}mmmﬂm
resolved and accerded all relevant consents ynder Section 13 or any other provisions
of the Act for the commencement of any business or activiies currently being carried
on by the Transferor Company 1 and Transferar Company 2 in relation to the objects
caniained in the Memorandum of Association of the Transferes Company, to the exient
the sama may be considerad applicable. In particular the Transferee Company would
be aliowed lo carry on the business as per the objectives added as above with effest
from the Appointed Date. It is clarified that there will be no need o pass a separate

resolution as required under Section 13 or any ather provisions of the Act

Under the accepted principle of single window clearance, it is hereby provided that the ahove
referred amendment in the Memorandum of Association of the Transferee Company, viz.
Change in the Capital Clause and Change in the Object Clause as mentioned in the aforesaid
sub-clauses shall become operative an the scheme being effective without any further act or
deed. The approval granted to the Scheme as a whole by the shareholders of the Transferor
Companies and Transferee Company, at their respective meetings, shall amaount to their
approval to all the above amendments, as envisaged under Sections 13, 14, 61, 62, 84 and 66
of the Act or any olher provisions of the Acl, as may be applicable and the Transferes Company
shall not be required Io pass Separale resolutions as required under the Act, nor any addtonal
fees (including fees and charges 1o the relevant Registrar of Companies) or stamp duty, shail
be payable by the Transferee Company n this regard
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PART — ill
OTHER TERMS AND CONDITIONS
APPLICATIONS TO NCLT OR OTHER APPROPRIATE AUTHORITIES

The Transferor Companies and the Transferee Company shall, with all reasonable dispatch,
make necessary applicabions under Sections 230 to 232 andfor other applicable pravisions of
the Act to the NCLT or such other Appropriate Autharity, where the registerad offices of the
Transteror Companies and the Transferee Company are situated, for seaking order for
dispensing with or convening, holding and conducling of meeting of the members andior
creditors of the Transferor Companies and the Transferes Company, as may be direcied by
the NCLT or such other Appropriate Authority for approval of this Scheme and all matters
ancillary or incidental thereto,

On the Scheme being approved by the requisite majorities of the members andior creditors of
the Transferor Companies and the Transferee Company, whether at a meating or by consents,
as prescribed under the law and/or as directed by the NCLT or such other Approgriate Autharity,
the Transferos Companies and the Transferee Company shall, with all reasonable dispatch.
apply to the NCLT or such other Appropriate Authority for sanctioning of the Schemea under
Sections 230 o 232 of the Act, and for such other order or arders, as the NCLT ar such ofher
authority may deam fit for carrying this Scheme into effect.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transfaree Company by their respective Board of Directors
or such other person(s), as the respective Board of Direciors may authorize nchuding any
committee of sub-commiltes thereof may make andior give consent to any
modificationsiamendments to the Scheme or to any conditions or limitations that the NCLT or
any other authority may deem fit to direct or impose or which may otherwise be considered
necassary, desirable, or appropriate by them. The Transferor Companies and the Transferes
Company, by their respective Board of Directors or such other person or persons, as the
respectve Board of Directors may authorize including any committee or sub-committee thereaf,
shall be authorzed to take all such steps as may be necessary, desirable or proper (o resolve
any doubls, difficulties or questions whether by reason of any directive or orders of any olher
authorities or otherwise howsoever arising out of or under or by virtug of the Scheme and/or
any malier concemed or connected therewith, In case, post approval of the Scheme by the
NCLT, there is any confusion in interpreting any clause of this Scheme, or otherwise, Board of
Directars of the Transferar Companies and the Transferee Company will have complete power
10 lake the most sensible interpretation so as fo render the Scheme operational

. o,
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or additians thereto, the Board of Directors of the Transferor Companies and the Transferes
Company may give and are hereby authorized 1o determine and give all such directions as are
necessary inclisding directions for setfling or removing any question of doubt or difficulty that
may anse and such determination or directions, as the case may ba, shall be bénding on all
parties, in the sarme manner as if the same were specifically incorporated in this Scheme

The Transferor Companies and Transferes Company, acting through their respective Boards
of Directors, shall be at liberty to withdraw from this Scheme in case any condition or alteration
imposad by the NCLT or any authority/parson or the lenders is unacceptable to any of them or
oiherwise if 30 mutually agreed.

SCHEME CONDITIONAL ON APPROVALS! SANCTIONS
The Schema Is and shall be conditional upon and subject to the following

i) Approval of the Scheme by requisite majority in number and value of each class of
sharaholders and creditors {where applicable) of the Transferor Companies and the
Transferee Company and such classes of persons of the said Companies, if any, as
applicable or as may be required under the Act andfor as may be directed by the NCLT

(i) The Scheme being sanctioned by the NCLT under Sections 230 to 232 or othar
applicable provisions of the Act and'or any Appropriate Authority.

fiii Certfied or authenticated copy of the final order of the NCLT sanctoning this Schame
under thi provisions of Sechons 230 10 232 of the Act andior any Appropriate Authority,
being filed with the RoC aither by way of filing required e-forms with Minstry of
Corporate Affairs portal or ctherwise.

COMPLIANCE WITH SEBI REGULATIONS

The Transteree Companies will comply with the provisions of the Securities Contracts
(Regulation) Act, 1956, the Securities Confracts (Regulation) Rules. 1857, the Securities
Exchange Board of India (Listing Ohlgations and Disclosure Requirements) Regulations, 2015,
SEBI Circulars, Listing Agreements, SEBI Regulations, olher apphcable provisions, i any, in
connection with this Scheme and other connected mattars.

Since the present Scheme solely provides for amalgamation of wholly owned subsidianes with
their holding company, no formal approval, NOC or vetting is required from the Stock
Exchange(s) or SEBI for the Scheme, in terme of the provisions of the SEBI Circular and any
other applicabla provisiens, if any, e
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in terms of the SEBI Scheme Circular, the present Scheme of Amalgamation s only requined
to be filed with the Stock Exchange(s) for the purpose of disclosure and dissemmatian on their
websiies

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the said sanctions and approvals referred to in the preceding clause not
being oblained andior complied with and/or satisfied and/or this Scheme nat being sanctioned
by the NCLT or such ather competent autharity andior Order or Orders not being passed as
aforesaid, this Scheme shall stand revoked, cancelled and be of no effect and in that event, no
rights and liabdlilies whatsoever shail accrue to or be incurred infer se between the Transferor
Companies and the Transferes Company or their respective shareholders or crediions or
employess or any other parson and save and except in respect of any act or deed done priar
thereio as |s contemplated hereunder or as to any rights, liabilities or obligations which have
ansen of accrued pursuant thareto and which shall be governed and be preserved or worked
out in accordance with the Applicable Law and in such case_ each party shall bear its own costs
unless otherwise mutually agreed.

The provisions contained in this Scheme are nextricably intes-linked with the other provisions
and the Scheme constitules an integral whole. The Scheme would be given effect to anly if it is
appraved in its antirely unless specifically agreed otharwise by the respective Board of Directors
of the Transferor Companies and the Transferse Company,

However. if any particular clause of this Scheme is invalid, ruled ilegal by any Court of
competent jurisdicton, or unenforceable under presant or future laws, then it is the intention of
the Parties that such part shall be severable from the remaindar of this Scheme, and this
Schame shall notl be affected thereby, unless the deletion of such clause shall causge this
Scheme to become matenally adverse to any party, in which case the Board of Direciors of the
companies involved in the Scheme shall attempt 1o bring about a modification in this Schame
as will best preserve for the parties the benefits, and obligations of this Scheme, including, but
nal limited fo, such clause:

It k5 expressly clarfied that the failure of any one part of 8 sub-part thereof for lack of necessary
approval from the Shareholders’ Creditors/ Statutory Regulatory Autharities or for any other
reason that the Board of Directors may deem fit, then this shall nol resuit in the whole Schema
failing. 1t shall be open o the concerned Board of Directors to give consent 1o sever such paris)
or sub-part|s) of the Scheme and implement the rest of the Scheme with such madification.
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