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Drear Sir,

in conftinuation with our earlier inbmation dated 16" May, 2023 relating to the cutcome of Baard Masting
held on 15" May, 2023 whereby we had informed thist the Board of Directors of the Company had approved
the Schema of Amalgamaton of wholly owned subsidianes of the Campany namaty Bangur Exim Private
Limited and East Coast Fowers Limied (Transferor Companies) with the Company | 8. Jayshres Chemicals
Limited (Transferee Company) and their respactive sharsholders under Section 230 1w 232 of 1he
Companies Act, 2013, subject lo requisite statulory and regulatary approvals,

In accordance with Paragraph 7 of the SEBI Circular CFD/DIL3ICIR2017/21 dated 10™ March, 2017 further
amended by the SEB| Circular CFD/DILY/CIR2018/2 dated 3" January, 2018, furthar amended by the
SEBI Master Circulsr SEBI/MHOICFDVPOD-2/PICIR/2023/83 dated 20" June, 2023, the provisions of
Reguiation 37 of the SEBI (Listing Oblgstions and Disciosure Requirements) Regulations, 2015 is not
ppplicable to draft schemes which solely provides for merger of a wholly owned subsidiary with s parent
company. Hence, No Objection Letter or Observation Letier on the Scheme is nol required 1o be obitained
from the Stock Exchange on which sguity shanes of the Company ars listed

In accordance wath the above SEBI Cioulars, please find anclosed herewith a certified copy of Scheme of
Amaigamation of Bangur Exim Private Limited and East Coast Powers Limited with Jayshree Chemicals
Limited and their respective sharaholdens

Piaase taka (he same on record and et us know i any further information/clarification in respect of the said

Thanking you

Yours faithiully,

For Jayshroe Chemicals Limited

Akash Ghuwalewala

Compliance Officer & Company Secretary

Encl: As slated.



SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN
Bangur Exim Private Limited
(Transferor Company 1)
AND
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

FPREAMBLE

This Scheme (as defined nereinafier) is presented under the Sections 230 1o 232 and all obher
apphicable provisions of the Companses Act. 2013 and rules framed thereundsr and in accordance with
Section 2(18) and ather relevant provisions of the Income-Tax Act, 1861, for the Amalgamation of

Bangur Exim Private Limited and East Coast Powers Limited into Jayshree Chemicals Limitad.
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(A)  DESCRIPTION OF COMPANIES:

(i Jayshree Chemicals Limited (“Transferce Company 3" or “JCL") is a listed
company incorporated on 17 Apnl 1962 under the provisions of Companies Act 1956
in the State of West Bengal and validly subsisting under the Companies Act, 2013 (CIN:
L24119WB1962PLC218608) The registered office of JCL is situsted at n,
Chowringhee Road, Kolkata 700016, in the state of West Bengal JCL ig principally
engaged, inter-alia, in the business trading of chemicals and generation of wind POWET.
The equity shares of transferee company afe listed and traded on the BSE Limited
("BSE") bearing ISIN: INEBSZEQ101E & Scrip Code: 506520,

{1 Bangur Exim Private Limited (“Transferor Company 1" or “BEPL") is a company
incarparated on 7 March 2011 under the provisions of Companies Act 1058 in the State
of West Bengal and validly subsisting under the Companies Act 2013 (CIN.
US2190WB2011PTC160317). The registered office of the Transferar Company 1 15
situated at 31, Chowringhee Road, Kolkata 700016, in the state of West Bengal. BEPL
i engaged In the business of trading of goods. BEPL s a whally owned subsidiary of
JCL.

(i) East Coast Powers Limited (“Transferor Company 2" or “ECPL") is a company
incorporated on 14 February 2000 under the prowisions of Companies Act 1956 in the
State of Odisha and validly subsisting under the Companies Act2013 (CIN:
U40105WBZ000PLC217963) The regstered office of the Transferor Company 2 was
later shifted to West Bangal and is currently situated at 31, Chownnghee Road, Kolkata
700018, in the state of West Bengal ECPLIs a wholly owned subsidiary of JCL and is
yet o start s commercial operations,

(B) RATIONALE FOR THE SCHEME OF AMALGAMATION:

The proposed amalgamation envisaged under this Scheme is mtended 1o achieve a2 simplified
Cofparate structure by way of group reorganization. With a view of consolidating business
structure under a single entity, the management proposes amalgamating the Transferor
Companies into the Transfaree Company.

The Schema daes not adversely affect the stakeholders and creditors of any of the Transfercr
Companies and Transferee Company




(€)

The proposed Schemae of Amaigamation would inter alia result into the foliowing benefits to the
Parties and all other stakeholders including the Shareholders, Creditors and empioyees and
will be in the long-term interest of the Parties. employees, and other stakeholders

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

*  Reduction in multiplicity of legal and regulatory compliances by reducing the number
of legal entities;

* Reducton of management overlaps through Integrated. rationalkized and streamiined
management structure of the merged company,

* Avoid duplication of costs of administration resutting in cost optimization;

* Concentrated management focus and Improved organizational capabifity:

* Eliminate the need for inter-company transactions between the Transferor Companies
and the Transferee Company;

= Optimzation of the allocated capial & availability of funds which can be deployed mare
efficiently ta pursue the operational growth opportunities:

in\rmrnﬂhtad'uresw.meﬂmrdulnmmemsfmuCunmnhnnmlm he
Transleree Company have considered and proposed the amaigamation of the entire
undertakings and businesses of the Transferor Companies with the Transferee Company
In order 1o benef the stakeholders of hoth Transferor Companies and Transferee
Compary.

Accordingly, the Board of Directors of all the companies have formulated this Scheme of
Amalgamation 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 amaigamation of Transferor Company 1 and Transferor Company 2 with Transferee
Company. this Scheme has been drawn up to comply with and fall within the definitions and

canditions relating to “Amalgamation™ s specified under Section 2(1B), Section 47 and any
T /"'.: PO H"J"\




(D)

other relevant provisions of the IT Act read with the applicable rules provided under the Income-
tax Rules, 1962 If any of the terms or provisions of this Scheme are found or interpreted to ba
Inconsistent with the provisions of Section 2{18) of the IT Act at a later date including resulting
from an amanament of law or for any other reason whatsoewer, the provisions of Section 2(18)
of the IT Act shall prevail and the Scheme shall stand modified to the extent determined
necessary o comply with the provisions of Section 2{18) of the IT Act. Such modification will,
however, not affect the other parts of the Scheme,

PARTS OF THE SCHEME
The Scheme s divided into the following parts:
(i Part | deals with the Definitions, Date of taking Effect and Share Capital,

(i) Pan i deals with the amalgamation of the Transferor Companies with the Transferes
Campany, and

(i) P.dlﬂdaahwﬂhﬂnoﬂmetandmﬁﬁomMmthmmm
Scheme.
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(b)

(c)

)

(e)

(f)

In this Scheme, unless the meaning or context requires otherwise, the terms defined in the
Imraductory paragraphs above shail have the same meanings throughout this Scheme, and the
following words or expressions, wherever used, (including in the introductory paragraphs
above) shall have the mesnings set out below:

"Act” means the Companies Act, 2013 and rules and regulations made there under as may be
applicable. including any statutory modification, re-enactments, of amendments thereof.
References in this Scheme to particular provisions of the Act shall be deemed 1o mean and
include references to particular provisions of the Companies Act, 2013 unless stated othenwise

“Applicable Law” means any statute, notification, bye laws, rules, regulations, guidelines, rule
of cammon law, policy, code, directives, ordinance. orders, of Instructions having the force of
law enacted or issued by eny Appropriate Authotity Including any statutary modificatian or re-
enactment thereof for the time being in farce in India,

“Appointed Date” in relation to the Scheme shall mean 019 April 2023 or such other date as
miay be approved by the Mational Company Law Tribunal or any other Appropniate Authanty or
the Board of Directars.

“Appropriate Authority” or “Governmental Authority” means and includes any applicable
Ceniral, State or Local Government, legislative body, regulatory or administrative aulhority,
Registrars of Compames, Regional Director. Reserve Bank of India, any stock exchanges, the
Securities and Exchange Board of India agency or commission or any Court, Tnbunal, Board,
Bureau, or instrumentality theraof or arbitration or arbitral bady having jurisdiction.

“Board of Directors" or “Board” means the fespective Board of Directors of the each of the
companies under the Scheme and shall include any committee or sub-commiitee thereof
constituted or appointed and authorized for the purposes of matters pertaining to this Scheme
and or any other matter relating thereto

“Effective Date” means the apening hours of the day on which the last of approvals/conditions
specified in Clause 19 of this Scheme are obtained or complied with. Reference to any
references in this Schema to “Upen this Scheme becoming effective” or “upun coming into effect
of this Scheme” or *upon the Scheme coming into effect” or “effectiveness of the Scheme" shall

be construed fo be a reference to the Effective Date. e
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"Employees” means ail the permanent employees of the Transferor Companies who are on
memmlﬂmemmmemMmCmmnymmeEﬂmﬁwﬂm.

“IT Act” means the Income-tax Act, 1081

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 Transferee Company and “Party” shall mean each of them,
mdividually

“RoC" means the Regisirar of Companies, West Bengal

“Scheme” or “the Scheme" or “this Scheme™ means this Scheme of Amalgamation in its
present form as submitted in accordance with the provisions of Sections 230 to 232 of the Act
or with any modification(s), if any, made under Clause 18 of the Scheme or with such other
medification’amendments s the NCLT or any other Governmental Authority may direct

“SEBI" means the Securites and Exchange Board of india
"Stock Exchanges” means the BSE Limitsd (BSE)

"SEBI Circular” means Master Circudar No. SEBVHOICFIVDIL 1ICIR/PY2021 /0000000685 dated 23
Nowember 2021, and any amendments thereaf modifications issued pursuant to regulations 11, 37 and
24 of the SEBI (Listing Obligations and Disclosure Raquirements) Regulations, 2015,

“Tax" or "Taxes” means any and all 1axes (direct or indirect). surcharges, fees, levies. dutias, lanfls,
wmmmmguﬁmmhmgmhﬂwmuufnmh Irrmm-bylwﬁwamm
Mwnljlmrm:pwamdiucﬂynthyﬂmmﬁl‘mhmmmhx.mmuﬂrﬂ!ﬂmm-m
Gross receipts, property, sales, severance. cusitoms duties. excise dubes, withholding tax, self-
assessment tax, advance lax, service tax, goods and services tax, stamp duty, transfer fax, value-added
ulmﬂmmahmnuw.hanmmmmm‘mﬁm Irensaction tax, snd taxes withivwekd or
mldinniurﬂunwﬂrr{iuguﬂmwimlnrarmdlmmﬂ.mm,mmmwaﬁm
amounis impased with respect theveto),

“The Tribunal” or “NCLT" means the Mational Company Law Tribunal at Kolkata having
|unsdiction over the Transferor Companies and the Transferee Company.
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(u)

v

“Transferor Company 1" or “*BEPL" means Bangur Exim Private Limited. having CIN:
US2180WB2011PTC160317 . a Company governed under the Companies Act, 2013 and
having its registered office at 31, Chowringhes Road. Kolkata 700016, in the state of Wes!
Bengal

“Transferor Company 2" or “ECPL"™ means East Coast Powers Limited, having CIN:
U4D105WB2000PLC217963 | a company governed under the Companies Act, 2013 and
hawing its registered office at 31, Chowringhee Road, Kolkata TODO18, in the state of West
Bengal

“Transferce Company” or “JCL" means Jayshree Chemicals Limited, having CiN:
LZ4711SWB1962PLC2 18608, a company governed under lhe Companies Act, 2013 and having
s registered office at 31, Chowringhee Road, Kolkata 70001 B, in the state of West Bengal

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

"The Undertaking” shall mean the undertaking of the Transferor Companies and shall 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
otherwise including, without limitation, offices, plant and machineries, aquipment,
interests, capial work-in-progress, installations, appliances, tools, accessories,
freehold, leasencid and any other title, Interests or right in such immovable assels
buildings and structures, offices, fumiture, fodures, office equipment computers,
advances, deposits (including intes-corporate deposits), sundry debtors, inveriories,
cash and bank balances, shares, securdas, bifls of exchange, other fived assets,
trademarks, loans, mventory and work in progress wherever situsted. on the Appointed
Dale,

(i} All investments {including shares, scrigts, stacks. bonds, debentures. debenture stack,
units of mutual funds and other secuntes), whather listed o unlsted, if any, including
dividends declared or interest accrued thareon of Transferor Companies.

fiif) Loans, Inter-corparate deposits, and advances, including Capital Advances, pertaining
to the Transferor Companies:

() All the present and future debts, l@bditles. dutes and abligations of the Transferor
Companies as on the Appomnted Date, both present and future, whether provided for
or mot in the books of accounts or disclosed in the balance sheet, whether secured or

- —— e .
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(v)

{wi)

unsecured, all guarantees, asswiances, commAments and obligations of any Kind,
nature or descnption, whether fixed, contingent or absolute, assered or unasserted,
matured or unmatured, liquidated or unliquidated, accrued or not accrued, known or
unknown, dug or to become due, whenever or however arsing, pertaining to the
Transferor Companies;

All contingent liabdities, including ansing out of any corporate guarantses. lettars of

comtart and / or any other simidar non-fund-based credit pertaining to the Transferor
Companies;

Without prejudice to the generality of sub-clauses above. the Undartaking of the

Transferor Companies shall include:

all movable and immovable properties, capital work in progress, reserves,
assets, including lease-hold rights, tenancy rights, industrial and other
licenses, registrations, parmits, authorizations. trademarks, patents and other
industrial and intellectual properties, electrical connections, telephones, telax,
facsimile and other communication, facilities and eguipment. rights and
benefits of all agreements, pending applications and all other interests, rights
and powers of every kind, nature and description whatsoever, privileges,
liberties, easements, advantages, benefits and approvals of the Transferor
Companies,

all quotas, nights and licenses, assignments and grants thereof, all permits,
registrations, rights under any agreement, contracts, governmant cantracts,
applications, memorandum of understanding, letters of intent, lender (Including
open tender), of any other contracts, approvals, regulatory approvals,
consents, entitiements, industrial and other ficenses, municipal permissions.
goodwill, cash belances, bank balances, bank accounts, privileges, benefit of
any deposits, financial assets. corporate guarantees or any other instruments
of similar nature issued by the Transteror Companies and the benefits of any
bank guarantees issued for the banefit of the Transleror Companies, deferred
tax benefits, privileges, ail other claims, nights, benefits and licenses, powers
and facilites of every kind, nature and description whatsoever, nghts to use
and avail ublibes, water and other services, provisions, funds, tenancies in
relation 1o the office andfor residential properties for the employees, offices
patents, copyrights, investments and/or interest (whether vested contingent or
otherwrse) in actvities undertaken by the Transferor Companies, either solely
or jointly with other parties, benefits of all agreements, contracts and




arrangemants and all other interests In connection with or pertamning o the
Transferor Companies;

all current assets including inventaries, sundry deblors, recoivables, cash, and
bank accounts (including bank balances), fixed deposits, loans and advances,
achonable claims, bills of exchanges and debit notes of the Transferor
Companies;

all books, records. files, Papers, compuler programs, manuals, data,
calalogues, quotations, backup and other data and records whether physical
or electronic form, directly or indirectly in connection with or pertaining to the
Transferor Companies:

all agreements, contracts, arrangements, understandings, engagements.
deeds. and instruments including leaseficanse agreements, lenancy rights,
equipment purchase agreements, and other agreements with the cusiomers.
purchase, and other agreements/contracts with the supplier’ manufacturer of
goods/ service providers and all nghts. btitle, interests, claims and benefils
thereunder of the Transferor Companies;

all application monies. advance monies, eamest monies andior security
deposits paid or deemed to have been paid and payments aganst other
entitlements of the Transferor Companies:

all deposits and balances with Govemnment, Semi-Government, local and other
authoribes and bodies, customers and ather persons, eamest monies and/ or
mﬁympaﬁm'rmwbyﬂuTmWCmpaw. directty or
indirectly in conmection with or pertaining to the Transferor Companies:

all inteflectual property rights (including applications far registrations of the
same and the right to use such intellsctual proparly rights), trade and service
names and marks. patents, copyrights, brands and othar Intelectual property
nghts of any nature whalsoover, trade seciels, confidential information.
domain names, books, records, files, papers, software licences (whether
proprietary or otherwise), data and all other records and documents, whether
in physical or electronc fom relating to the business activities and operations
of the Transferor Companies;

Amaunte claimed by the Transferor Companies whether or not so recorded in
their books of account from any person including Governmenial Authority,

f-'r ’*;L
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1.5

under any law, act, or rule in force, as refund of any tax, duty, cess or of any
EXCEss payment,

| Right to any claim nat preferred or made by the Transferor Companies in
respect of any refund of tax, duty, cess or other charge. Including any
EfTONEOUS Of excess payment thereal made by the Transferor Companies and
any interest thereon, with regard to any law, act or rule or scheme made by the
Governmental Authonity, and in respect of sel-off, carry forward of un-absarbed
losses, deferred revenue expenditure, deduction, exempbion, rebate,
allowance, amortzation benefit, etc. under the IT Act, or taxation laws of olfwer
Countres. of any other or like benefits under the said acts or under and in
accordance with any law or act, whether in India or anywhere outside India;
and all employees of the Transferor Companies.

All terms and words used but not defined in this Scheme shall, unless repugnant of contrary to
the context or meaning therecf, have the same meaning ascribed to them under the Act and
other Applicable Laws, as the case may be or any statutory modification or re-enactment
thereof for the time being in force

References lo any law or legisiation or regulation shall include amendment(s), circulars,
notifications, clarifications, or supplement(s) to, or replacemant or amendment of that law or
legislation or regulation;

References fo any of the terms 'laxes’, 'duty’, 'levy’, ‘cess’ In the Scheme shall be construed as
refarence to all of them whether jointly or severally.

Any reference to any statute or statutory provision shall include

{i) all subordinate legislations made from time to time under that provision (whether or not
amanded, modified, re-enacted, or consobidated from time to time) and any
retrospective amendment; and

{ii) such provision as from fime fo ime amended, modified, re-enacted or consolidated
(whether before o after the date of this Scheme) o the extent such amendment,
modificaton, re-enactment or consolidation applies or is capable of applying to the
transaction entered Into under this Scheme and (to the extent lability there under may
exist or can anse) shall include any past statutory provision (as amended, modified, re-
enacted or consolidated from time to ime) which the provision referred to has directly
or indirectly replaced

10
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Words denoting the singular shall include the plural and words denoting any gender shall
include all genders. Wamulmtganﬁwshanbedam-&bmmaﬂummgﬁm_

Headings, subheadings, littes, subtities to clauses, sub-clauses and paragraphs are for
information Only and shall not form part of the operative provisions of this Scheme or the
schedules hereto and shall be gnored In construing the same.

Waords directly or indirectly mean directly or indirectly through one or more intermediary persons
or through contractual or other legal amangements, and direct or indirect have the correlative
maanings

The words “include” and *including” are to be construad without Emiation,

The terms "hereol”, "herein”, “hereby” “hereto” and derivative or similar words shall refer to this
entire Scheme or specified Clauses of this Scheme, as the case may be.

Unless the context provides otherwise, any reference to the Preamble, Recital, Article, Clause.
Section, Paragraph or Schedule shall be 3 reference to the preambie, recital, article, clause,
seclion, paragraph, or schedule of this Scheme

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

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein, in its present form or with any modification(s) appraved or imposed
or directed by the Hon'ble NCLT, Stock exchanges, SEBI or any other Appropriate Authorities,
a5 the case may be, in terms of Clause 19 of the Scheme, shall be operative from the Effective
Date and effective from the Appointed Date

SHARE CAPITAL

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

“Sharo Capital Amaount (INR)

~LALASLT S L : Sl |
50,000 Equity Shares of INR 10/- each ' 5,00,00D
gy s $60.000
zhare Capital
each fully pad up : 1,00,000
: 1,00,000
#% PO,



*Notes: Entire issued share capital of the Transferar Company 1 ("BEPL? is held by the
Transferee Company ("JCL").

TmsmmmhmmmmafEEH.WTmmcwﬂmytmm
aforesaid date.

32 TM:ananﬂaln!TmhrmCammrz.mun 31* March 2023 is an under

Share Capital Amount [INR)

10, m um Equity Sl'mres of INR 10/- each ' 1,00,00,000

1,00,00,000
3 su ooo® Equﬂ]r Shm of INR w- each Ful!y pald up | £5,00,000
Total ~ 85,00,000

*Notes: Enlire issued share capital of the Transfaror Company 2 ("ECPL) is hald by the
Transfaree Company ("JCL")

MnmmmminMWHMdeﬂ&hTmnﬂmCmnmy1 after the
aforesaid date

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

Stare Capital

Amount (INR}

5,50,00,000 Equity Shares of INR 10/- ach ' 55,00,00,000
T ) 55,00,00,000
‘z ss“"’__‘—“—an 457" Equity Shares of INR 10/- 8ach Eull:,r paid up 29,32,64 570
Total ' 29,32 84,570

*Notes: Equity shares of the Transferee Company are lisled on BSE,

There is no change in the capital structure of JCL, the Transferee Company . after the aforessaid
date
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TRANSFER AND VESTING OF THE UNDERTAKING OF THE TRANSFEROR COMPANIES
INTO THE TRANSFEREE COMPANY

Upon caming into effect of this Scheme and with effect from the Appointed Date and subject to
the provisions of this Scheme. the whole of the Uindertaking of the Transferar Companies, shall,
pursuant to Section 230 1o 232 of the Act and other relevant provision of the Act and the arder
of the NCLT sanctioning the Schame, without any further act, instrument or deed, stand
mmwaMWﬂwMWﬂwmhmﬂhdeMhMTmm
Company s0 as to become the business, assats and properties of the Transferee Company as
part of and consequent upon the amalgamation pursuant to provisions of Section 230 to 232 of
the Act and all other applicable provisions of the Act and in compliance of Section 2{1B) of the
ITAct

Upan the coming Into effect of this Scheme and with effect from the Appointed Date, in so far
as the immaovable properties, if any, of the Transferor Companies are concerned, all the rights
of the Transferor Companies in immovable properties shall stand transferred to the Transferes
Company automatically without the requirement of execution of any further documents for
registenng the name of the Transferee Company as owner thereof and the regulatory
authorities, including Sub-registrar of Assurances, Talati, Tehsildar, Municipality, Cotlector,
Mamiatdar, West Bengal Industrial Development Corporation, ete. may rely on the Schema
along with the copy of the Order passed by the NCLT to make necessary mutation entries and
changes ir.-theranuwmmmrecmﬂsmmlmenmofheTmmCmmraa
owner of the immovabie properties

Upon the caming into effect of this Scheme and with effect from the Appointed Date, with
respect to the assets forming part of the Undertaking of the Transferor Companies that are
movakie in nature or are otherwise capable of transter by manuai delivery or by endorsement
and/or delivery, the same shall stand transferred to and vested in, without any further act or
execution of an instrument with the intent of vesting such assets in, the Transferse Company
and shall, upon such transfer, become the property, estale, assets. investmants, rights, title,
interest and authorities of the Transferae Company. The vesting pursuant to this sub-clause
shall be desmed to have occurred by manualdanmymmvaﬂmmmmmmmdeﬁvary.
as appropriale o the property bemg vested, and the fitke lo syeh property shall be deemed to
have transferred and vested accordingly
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4.4

4.5

4.6

Upon the coming into effect of this Scheme and with effect from the Appointed Date, with
respect lo the assets of the Undertaking of the Transferar Companies other than those referred
to in the above clauses, including sundry debtors, receivables, bills, credits. outstanding oans
and advances, if any, recoverable in cash or in kind or for value to be received. bank balances,
development nghts, advances paid to any parties for acquisition of development rights, earnes!
maney and deposits, I any, with government, semi-government, local and other authorities and
bodwes or with any company or other persons, shall, without any further act, instrument or deed,
be transferred to and vested in andfor be deemed 1o be transferred to and vested in Transfares
Company pursuant to the provisions of Section 230 to 232 of the Act it is hereby clarified that
all the Investments made by Transferor Companies and ail the nghts, bike, and iInlerests of
Transterar Companies in any leasehold properties in relation to the Underiaking of the
Transferor Companies shall, without any further act or deed, be transferrad to and vested in or
be deemed lo have been transferred to and vested n Transferee Company pursuant to
provisions of Section 230 to 232 of the Act and the provisions of this Scheme.

Upon the Scheme becoming effectve and with effect from the Appainted Date. all the lcenses,
pe(mits, quolas, approvals (Including. but not limited to, environmental approvals, statutory and
reguiaiory approvals) no-objecton certificates. incentives, permissions, registrations, fax
exemptions, accumulated tax losses, unabsorbed depreciation, Minimum Alternate Tax Cradit
entitlement, tax benefits including the benefits under Chapter VI-A of the IT Act, concessions
or deferrals, subsidies, rights, claims, leases, tanancy nghts, liberties, rehabilitation Schemes,
special status and oher benefits or privileges enjoyed of conferred upon of held or availed by,
and all nghts and benefits that have accrued or may accrue to, the Transferor Companies
belore 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 1o and vested in and be available to the Transferee Company so as
to become an and from the Appointad Date, the licenses, permits, quotas, approvals (including,
but not kmited to, environmental approvals, statutory and regulatory approvals), no-cbjection
certificates, mcentives, permissions, registrations. tax exemptions, accumulated tax losses,
unabsorbad depreciation. MAT Credit entitlement, tax benefits inchuding benefits under Chagler
VI-A of the IT Act, concesssons or deferrals, subsidies, rights, claims, leases, tenancy rights,
liberties, rehabilitation Schemes, special status and other benefits or privileges of Transferss
Company and shall remain valid, effective and enforceable on the same terms and conditions
1o the extent permissibie in law

Upon the Scheme becoming effective and until the licenses, permit, quotas, approvals,
(including, but not limited to, envirenmental approvals, Statutory and regulatory approvals), no-
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4.10

losses. unabsorbed depreciation, MAT Credil entitlement, tax benefits including benefits under
Chapter VI-A of the IT Act, concessions or deferrals, subsidies, rights, Ciaims, leases, tenancy
rights. liberties. rehabilitation Schemes, special status gre transferred. vested, recorded,
effected and / or perfected, in the records of the Appropriate Authorities, in favour of the
Transferee Company, the Transferee Company is authorized to CAITY On business in the name
and m::fmtm-lmrm(:mnmm and under the mhvammarndmpmandﬂ'w
approval, as the case may be, and the Transferee Company shall keep a record andior account
of such transactions, as if the Transferor Companies has not been amaigamated

Upmmnﬁﬂmmbmnﬂngﬁmumamdmhaﬁeummmﬂmﬂm. all income,
Bxpenses, debts, llabdities, including, without limitation, all secured ang unsecured debts,
sundry creditors, contingent liabilities, dutes, obligations of the Undertaking of the Transferor
Companies, of every kind, nature and gescription whatsoever and howsoever arising, raised,
ncurred or utilized for its business aclivilies and operations, shall, Pursuant 1o the sanction of
this Scheme by the NCLT, as the case may be, and under the provisions of sections 230 to 232
and other applicable provisions. if any, of the Act, without any further act, instrument, deed,
matier or thing being made, done or executed, be transferred 1o, ang vested in, or be deemed
to have been transfarred to and vested in the Transferee Company and shall be assumed by

and satisfy the habilities and it shall fot be necessary to abtain the consent of any third party or
other person who is a party fo any contract or arrangement by virtue of which such Rabilities
have arisen in order to give ﬂﬁﬂﬂtbﬂ!&ptmulmh clause,

All debts, liabilties, duties and obligatans of the Undertaking of the Transferar Companies
shall. as on the Appainted Date, whether or not provided in the books of the Transferor
Companies, and loans raised and used, and all debts, duties, liabilities and abligations incurred
ar which arise or accrue 1o the Transferor Companies on or after the Appainted Date til the
Effective Date shall be deemed to be and shall become the debts, loans raised and used,
duties, liabities and cbligations of the Transferee Company by virtue of this Schema

Where any such debis, liabilities, duties. and obligations of the Undertaking of the Transieror
Companies as on the Appointed Date have been discharged by the Transferor Compandes on
or after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to
be for and on account of the Transferes Company upen the Scheme becaming effective
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Effective Date shall be deemed to have been raised, used, Incurred or undertaken for and on
behalf of the Transferee Company and 1o the extent they are outstanding an the Effective Date,
shall, upon the Scheme becoming effective and under the provisions of sections 230 to 232 of
the Act, without any further act, instrument or deed be and stand transfemed 1o and vested in
and be deemed to have been transferred to and vested in the Transferee Company and shail
become the loans and habilibes, duties and cbligations of the Transferee Company which shall
meat, discharge and satssly tho same

The transfer and vesting of the Undertaking of the Transferor Companies shall be subject to
the existing securities, charges, morigages. and other encummbrances if any, subsisting over or
in respect of the properly and assets or any part thereof forming pant of the Transferor
Companies fo the extent such securities, charges, mongages, 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, icences, certificales,
authorities (including for the operation of bank accounts), powers af attorney given by, issuad
to or exacuted in favour of Transferor Companies, and the rights and benefits under the same,
and all quality certifications and approvals, rademarks, brands, patents and domain names,
copynghts, industral dessgns, trade secrets and other intellectual property and all other
intsrestf.rulaﬁrrgmﬂmgmmwmmﬂaﬂtwﬂbmimcmmmmﬁlba
transferred to and vested in Transleres Company.

Upon the Scheme being effective, with effect from Appointed Date, in so far as the vanious
incentives, tax exemption and benefits, subsidies. grants, special status and other benafits or
privileges including in respect of income tax (iIncluding Minimum Alternative Tax), excise
(including Modvat / Cenvat), customs, VAT, sales tax. service tax, goods and services tax
['GST') etc, granted by any Appropriate Authority, enjoyed or avadled of by Transferor
Companies are concerned. the same shall, without any further act or deed. stand transferred
to and vest with and ba availabie to Transferea Company on the same terms and conditions.

Any amount including refund under the Tax Laws due to Transferor Companies consequernt to
the assessment proceedings or otherwise and which have not been received by the Transferor
Companies as on the date immediately precading the Appainted Date shall also belong o and
be receivable by Transferes Company upon the Scheme being effective.

Without prejudice 1o the above provisions, with effect from the Appointed Date, all inter-party
transactions batween or amongst the Transferor Companies and /or the Transferee Company

shall be cansidered as intra-party transactions for all purpcsas.
/___,.s_—_n__ ~
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Upon the Scheme becoming effective and with effect from the Appointed Date. all the nder-
company balances between or amongst the Transferor Companies and for the Transferes
Company shall stand canceiled

The Transferee Company may at any time after the coming into effect of the Schame and with
effect from the Appointed Date. if so required under the provisions of any law for the time being
in force or atherwise at its discretion, execute deads of confirmation. in favour of the secured
creditors of the Transteror Companies or in favour of any other party as directed by the
Transferor Companies with segard to any contract or arrangement to which the Transferor
Companies are a party or any other writings that may be necessary to give formal effect to the
abowe provisions. The Transferee Company shall under the provisions of the Scheme be
deemed to be suthorized to execute any such confirmation in writing on behalf of the Transferor
Companies and to implement or carry out all such farmalities or compliance referred 1o above
on behall of the Transferee Company.

Al taxes {including income tax, sales tax excise duly, service tax. VAT, CGST, IGST, SGST,
GST Compensation Cess, custom duty, etc.) paid or payabile by the Transferor Companies in
respect of the operations andlor the profits of the business before the Appointed Date, on
account of the Undartaking of the Transferar Companies and, insofar as it relates to the tax
payments (including without imitation, sales tax, excise duty, custom duty, income tax, service
tax, VAT, CGST, IGST, SGST, elc. ), whether by way of deduclion at source, advance tax, tax
labilities, refunds or claims or otherwise howsoever, by the Transferor Companies in respect
of the profits from actvities of operation of the business after the Appointed Date, the same
shall ba deemed to be the corresponding item paid by the Transferee Company, and shall, in
all proceadings, be dealt with accordingly,

Itis hereby clarified that f any assets (including but not limited to any estate, rights, titlke, intarest
o or authorities retaling to such assets) of the Transferor Companies, cannot be transferred to
the Transferee Company for any reason whatsoever, then directors of the Transferor
Companies shall hold such assets in trust for the benefit of the Transferee Company till such
petiod when the transfer becomes possibie.

CONSIDERATION AND CANCELLATION OF SHARE CAPIT, AL OF THE TRANSFEROR
COMPANIES

The Transferor Company 1 and Transferor Company 2 are wholly owned subsidiaries of the
Transferee Company. Hence, upan the “oming inta effect of this Scheme, and in consideration
of the transfer of and vesting of the Undertakings of the Transferor Companies in the Transferes
Company, all the sharas issued by Transferor Company 1 and Transferar Company 2 which is
held by the Transferee Company andior its nominees shall stand cancelled and extinguished
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6.4

6.5

without any further application, act. or deed and in lieu thersof, no allotment of any shares of
the Transferee Company shall be made to any person whatsoever

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

Upan the coming into effect of this Scheme, the Transferse Companies shall account for the
amalgamation in its books of account with effect from the Appointed Date s per the “Pacling
of Interest” method specified under Appendix G 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 other generally acceptad accounting
principles of India.

The Transferee Company shall record the assets and liabilities of the Transferpr Companies
visted in it pursuant to this Schema, al their respective carrying values and in the same form
a5 appearing in the bocks of the Transferor Companies. The identity of the reserves of
Transferor Companies shall be preserved and the Transferee 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 stalements of the respective Transferor Company.

Upon coming into effect of this Schema, o the extent that there are inter-company loans,
advances, deposits, balances or other obligations inter-se betwean Transferor Companies
and/or between the Transferor Companies and the Transterse Company, the obligations in
respect thereof shall came to an end and corresponding effect shail be given in the books of
accounts and records of the Transferee Company. For the remaval of doubt, it s clarified that
n 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 ather obligations,

Upon coming into effect of this Scheme, the investment held by the Transferee Company into
the Transferor Companies shall sutomatically stand cancelled. without any further apphcation,
act, or deed.

Any surplus/deficit, if any arsing after taking the effect of Clauses 6.2 1o 6.4 shall be transferred

to Capital Reserve in the financial statements of the Transferse Company and shall be
presented separately from other capital reserves with disclosure of its nature and purpose in
Ine notes:

In case of any differences in accounting policies between the Transferor Companies and the
Transferse Company, the accounting policies followed by the Transferee Company shall preavail
to ensure that the financial statements reflect the financial position based on the consistent

sccounting polcies
2 PO~
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1.2

.Alrcuammﬂexpenusimurrodaaparclm;ezzdmSchmnmlumm-wmlhw
of ihe Transferor Companies or of the Transferse Company, incidental with the finalization of
this Scheme and 1o put it into operation, including expenses in connection with license
registration. adwisory fees, stamp duty charges, meeting expenses, professional fees,
consultan! fees & expenses and any Ciher expenses or charges attributable to the
inmmnhﬁmo!m&hem.ﬂwmm]mmm Prafit and Loss Account in the books of
the Transferee Company, after coming into affect of the Scheme:

Ta comply with the provisions of the Act along applicable Accounting Standards, the |T Act and
othar relevant laws, the Transfersa Company (by its Board of Directors) may alter or mindify the
provisions of the Clauses 6.1 10 6.7, as they may deem fit and consider necessary, to setlle any
question ansing cut of the Schemea

STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all staff and employees of the Transferor Companies as
on the Effective Date shall be deemed to have become staff and employees of the Transferes
Company without any break or interruption in their services. on same terms and conditions of
thewr employment with the respective Transferor Companies. The Transferee Company further
agrees that for the purpose of payrment of any retirement benefitcompensation. such immediate
urimerrupted past service with the respective Transferor Companies shall aiso be taken into
account.

Itis expressly provided that, on the Scheme becoming effectve, the Provident Fung, Gratuity
Fund, Superannuation Fund or any other Specigl Fund or Trusts, if any, created or existing for
the benefit of the staff and employees of the Transferor Companies, or all purposes whatsoever
in relation to the admanistration 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, |f any. to the end and intent that all rights,
duties, powers and obligations of the Transferor Comparnies in relaton to such Fund or Funds
shall become those of the Transferss Company. It is clarified that the Transferee Company
Shall carry out cuch steps as may Le nucessary o register the empioyees of the Transferor
Companies, with Its existing exempt Gratuity rust and exempl Provident Fund trust or
Employee's Pravident Fung Organization or any other gavernment provident fund organizaton,
as per the provisions of applicable regulations and the same shall be Binding on all employees
It is clarified that the services of the staff and employees of the Transteror 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 o
olher legal, quaskjudicial, arbitral or ofher administrative proceedings of whatever nafure
(hereinafter referred 1o as ‘Proceedings’) by or against the Transferor Companies whether
pending on and‘ar arising before the Effective Date shall not abate, be discontinued or be in
any way prejudicially affected by reason of the amalgamation of the Transferor 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 Coempany in the manner and
1o the same extent as it would or might have been rontinued and enforced by or against the
Transferor Companies. On and from the Effective Date, the Transferee Company may initiate
any Proceedings which were earfier in the name of the Transferor Companies.

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

The transfer and vesting of the undertaking of the Transferor Companies under the Schame
and the continuation of the Proceedings by or against the Transferee Company under the
aforesaid sub-clauses shall not affect any transaction or proceedings already completed by the
Transferor Companies on or after the Appointed Date and prior to this Scheme becoming
effectve to the end and mient that the Transferee Company accepts all acts. deeds and things
done and executed by and/or on behalf of the Transferor Companies as acts, deeds and things
being done and executed by and on behalf of the Transferee Campany

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme, all contracts, deeds, bonds, agreements, schemes,
msurance policies, indemnities, guaraniees, arrangements and other instruments, whathar
pertaining to immovable properties or otherwise of whatsoever nature and to which tha
Transferor Companies are a party or to the benefit of which the Transferor Companies may be
eligible. and which are Eubsistng or have effect immediataly before the Effectve Date, shall,
notwithstanding anything 1o the contrary contained therein but subject to the other provisions
of this Scheme, continue in full force and effect 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
Transferor Companies, the Transferee Company had been a party or beneficiary or obligee

there under,
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10.2

Without prejudice 1o the amalgamation of the Transferor Companies with the Transferes
Company, the Transferee Company may, at any time after this Schame becomes effective, If
50 required or becomes necessary, enter into andior issue andior execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations or novations with or in
favor of any party to any agreements contracts. arrangements, understandings, bands,
@ngagements, deeds, and instruments. The Transferes Company shall be deemed to be
authorised 1o execute any such deeds. writings, or confirmations on behaif of the Transferor
Companies and to implement or carry oul all formalities required on the part of the Transleror
Companias to give affect to the provisions of this Schame

For the avoidance of doubt. it is clarified that upon the caming into effect of this Scheme, afl
permils. authorizations. licences, Consents, registrations, approvals, municipal permissions,
insurance  policies, connections for water, electricilty and drainage. sanctions,
abligations/benefits arising out of bank guaraniees given with respect 1o any appeals with the
relevant authorities, prvileges, sasements and advantages, facilities, rights, powers and
interests (whather vested or contingent) shall stand transferred to and vesied in or shall be
deemed fo be transterred to and vested lnﬂmTrmﬂmenpanynﬂﬂmmm
originally given or issued to or executed in favor of the Transferee Company, and the rights and
benefits under the same shall be available io the Transferee Company.

In pursuance of the Scheme. the Transferor Companies and the Transferee Company shall
agree 10 execute suitable agresments, deeds, affidavits, consent letters, power of attorney,
appscations and ather documents ang enter into such arrangements as may be required for
giving eflect to this Scheme.

TAX CREDITS

The benefit of any lax credits whether central, ﬂmkmhw,muedhymeTmnﬁm
Companies and the obligations, if any, for paymenl of the tax on any assels of the Transferor
Companies on their erection andier instalfation, etc., shall be deemed to have been availed by
the Transferee Company or as the case may be. deemed to be the obligations of the Transferee
Company. Consequently, and as the Schema does not contemplate removal of any asset by
the Transferen Company from the premises in which it is installed. no reversal of any tax credit
needs fo be made

Without prejudice to the generalily of the above, all benafits, Incentives, accumulated tax losses
and unabsorbed depreciation as per the IT Act, tax benefits including benefits under Chaptes-
VI-A of the IT Act, deductions otherwise admissible under sections 40, 40A, 438 et of the IT
Act, credits (including, without Emitation, in respect of income tax, tax deducted at source,
wealth tax, indirect taxes, etc ) to which the Transferor Companies are entitied in terms of
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Applicable Laws, shall be available to and vest in the Transferee Company, upon this Scheme
coming into effect.

With effect from the Appointed Date and upon he Scheme becoming effective, all taxes, duties,
cess payablefreceivable by the Transferor Companies including all or any refundsicredit
including minimum altemate tax creditclaims relating therefo shall be treated as the
assetliabiity or refundsicredit Including minimum afternate tax crediticlaims, as the case may
be, of Transferee Company Transferee Company shall be entitied 1o gel credit/claim refund
regarding any tax paid and/or tax deduction at source certificales 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 permitted to revise and file their respective income-tax returns and other statutory
returns including but not limited to retums related to income-tax deducted / collected at SOuUrce,
service tax relums, excise retums, sales tax ( VAT retuns, GST returns, Professional tax
returns and any other returns. as may be applicable and, to claim refunds, advance tax credits,
excise and service tax credits, unutilized input tax credit of CGST, IGST, SGST, GST
Compensation Cess, set 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 returms and related certificates. as applicable, and the
rights to claim refunds, adjustments, credits, set-offs, advance tax credits pursuant to the
smcﬁmarthnsdmmmumsmambemmmgeﬁaﬂmmmyrm Tha
Transfercr Companies and ihe Transferee Company shall be entitled 1o revise and file the
returns without incurring any fability on sccount of interest, penally, or any other sum
notwithstanding that the statutory period for such revision and filing may have expired.

All the expenses incurred by the Transferor Company and/or by the Transferee Company in
relation 1o the amalgamation of the Transferar Campany with the Transferee Company as per
this Scheme, including stamp duty expenses, if amy, shall be allowed as deduction 10
Transferes Company in accordance with Section 3500 of the IT Act over a period of § (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 effect from the date on which the Board of Directors of the Transferor Companies approve
the Scheme and up o and including the Efective Date, the Transferor Companies shall be
deemed to have been carrying on and shall carry on is business and activities and shall be
deemed to have held and stood possessed of and shall hold and stand possessed of the
Ung g of the Transferor Companies for and on account of, and in trust for Transferse
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Company and shall account for the same to the Transferee Company, The Transferar
Companies hereby undertake to hold the said Undertaking with utmost prudence umtil the
Effective Date on behalf of the Transferee Company

wmmmmeMmmmemmnmmmrmsmcammspm
the Scheme and up to and mcluding the Effective Date, the Transferor Companies shall

prudence and shall nat, without the prior consent in writing of any of the persons authorized by
the Board of Directors of the Transfaree Company:

8) alter or diversify their respective businesses,
by venture into any new business.

c) undertake (i) any material decision in relation to their businesses and affairs and
Operations:(il) any agreemant or fransaction, other than an agreement or transaction in
the ordinary course of business: (i#) any mew business,. or discontinue any existing
business or change the instalied capacity of faciities: (vjany additional financiad
commitments of any nature whatsoever,

d) barrow any amounts nor incur any other liabilities or expenditure,
e) |ssue any addmonal guarantees. indemnities, letters of comfort or commitments.

f) or sell, transfer, aenate, charge, marigage, encumber or otherwise desl with its assets
or any part thereof,

except i Ihe ordinary course of business, or pursuant to any pre-existing obligatons
undertaken by the Transferor Companies mmm&mamum&mwmw

the: Scheme and up to and including the Effective Date, the Transferor Companies shall not
vary the terms and conditions of employment of any of their employees, without the prior
consent in writing of any of the persons authorised by the Board of Directors of Transferee
Company, except in the ordinary course of business or pursuant to any pre-existing obligation
undertaken by the Transferar Companies prior ko the date of the said Board meeting.

MhahammummmmhmmmmmMTmWCmmnm approve
the Scheme and up to and including the Effective Date, the Transferar Companies and
Transferee Company shall not, withaut the prior written approval of the Board of Directors of
the others, make any change in thew capital structure i.s. Share Capital, whether by way of
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mcrease, decrease, reduction, re-classification, sub-division or consclidation, fe-prganisation,
ot in any other manner

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

The Transferee Company shall be entitied, pending the sanction of the Scheme, to apply to the
concemed authorites and all other agencies. departments and authorities concemed as are
necessary under any law for such consents, approvals and sanctions which Transferes
Cempany may require to carry on the business of the Transferor Companies and o give effect
to the Schame.

Even after the Scheme becoming effective, the Transferee Company shall be entitled 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 Transferor Companies in so far
as may be necessary until the transfer and vesting of rights and obligations of the Transferor
Companies [0 the Transferee Company under this Schame (s formally effected by the parties
concemed

DIVIDENDS

The Transteror Companses and the Transfaree Company shall be entitied to declare and pay
dividends to their respective shareholders in respect of the acoounting pericd anding 311
March 2024 consistent with the past practice or in ordinary course of business, whether mnterim
or final. Any ather dividend shall be recommended | declared only by the mutual consent of the
concerned parties

It & clafified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions anly and shall not be deamed to confer any right on any shareholder of the Transferor
Companies and the Transieree Company to demand or claim or be entitied o any dividends
which, subject to the provisions of the Act, shall be at the discretion of the respective Boards of
the Transferar Companies and the Transfores Company. and subject to approval, if required,
of their shareholders

DISSOLUTION OF THE TRANSFERDR COMPANIES WITHOUT WINDING UP

On the Scheme becoming effective. the Transferor Companies shall stand dissalved without
belng wound up and without any further act by the parties.
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struck off from the records of the RoC The Transferse Company shall make the necassary
flings 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 all the autharities wherever concamed.

Any obligations or steps which need to be undertaken by the Transferor Companies pursuant
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, boences, permits,
registrations, memberships, approvals and liabilities as specified under this Schame and the
continuance of the Proceedings by or against he Transferes Company under Clause 8 of the
Scheme shall nat affect any transaction or proceedings aiready conciuded by the Transferor
Companies, on or before the Appointed Date, or after the Appointed Date till the Effective Date,
o the end and intent that the Transteree Company accepts and adopts all acts, deeds and
things done and executed by the Transferor Companies in respect thereto as done and
execuled on behaif of the Transferee Comgpany,

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upcn the coming into effect of this Scheme, the resolutons 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 continue to be valid and subsisting and be
considered as resolutons of the Transferee Company and if any such resclutions have any
monetary limits approved under the provisions of the Act or any ather applicatle statutory
provisions, then said limits, as are considered necessary by the Board of Directors of
Transferee Company, shall be added 1o the limits, if any, under the like resolutions passad by
the Transferee Company and shall constitute the aggregate of the said limils 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 amalgamaton of the Transferor
Companies with the Transferes Company becoming effective, (a) Authorized Share Capital of
the Transferor Company 1 viz. BEPL being INR 5,00,000/- (Rupees Five Lakh only) and (b)
Authorized Share Capital of the Transteror Campany 2 viz ECPL being INR 1,00,00,000
(Rupees One Crore only) - shall be consolidated with the Authorized Share Cagpital of the
Transferee Company. without any further act or “deed and withoul any furthe ent of stamp
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duty ar the registration fees and accordingly, the Memorandum of Association of the Transiesee
Company (refating 1o the Authorized Share Capital) shall, without any further act, instrumant or
deed, be and stand altered, modified and amended. For this purpose, the stamp duty and ROC
fees already pasd on the authorized capitat of the Transferor Companies shall be utilized and
applied to the increased authorized share capital of Transferee Company and there would be
no requirement for any other further payment of stamp duty and ROC fees by tha Transferse
Company for increase i the authorized share capital to that extent The Authorized Share
tﬂpitim‘Ih!Tmrufemecommvwiﬂmushaimadmmmwvmdm Scheme
becoming effective mdnummpmmdmmlmwwwhﬂw'ummum

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

Amount (INR)

Shars Capitai

I &“ﬁu,ﬁﬂqmﬁé":‘“w Shares of INR 10/- each _ 56,05,00,000
 Total OLOA0000

1%

o, S LLC SR HRL

—

| 2,93.26,457 Equily Shares of INR 10/- each fully paid up 29,3264 570 |
 Total 29,36,75 470

Consequently, Clause 5 of the Memorandum of Association of the Transferee Company relating
to the Authorized Share Capial 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 Capitai of the Company s Rs. 56 05.00.000% mvided into 560,50, 000
Equily Shares of Rs. 10v each with the rights and privileges and conditions aftaching thersto
uampmvﬂedby%d@mﬂmm‘ﬂmﬂmnymrmmwngwn the power lo
increase and reduce the capital and divide the shares in the Capital for the time being into
WMammammmmmmm,mammm
privileges or conditions as may be determinad by or in accordance with the Articles of
Assaciation of the Company for the time being and fo vary, modify or abrogate any such right,
pﬁd.gg,mmmﬂmsuwnmmsrummmmwnr The Companies Act, 2013 or any
amrawmmpraﬂwmmameaﬂwmmmwmm*
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16.3

Object Clause:

(i) mmmmm.mminmmmmrmmmmmi
mfmmmmmzmmmmmmmlnwmmmtmm
Company except ones which are already present as the objects of the Transferee
Company. Accordingly. Clause 3 of the Memorandum of Association of the Transferse
Company shall, without any act, instrument_ or deed, be and stand sltered, modified,
and amended, pursuant to applicable provisions of the Ast.

(i1} In arder ta 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 Company pursuant to Sections 230 to 232
of the Act, it shall be deemed that the members of the Transferse Company have also
resolved and accorded all relevant consents under Section 13 or any other provisions
of the Act for the commencement of any business or activities currently being carried
on by the Transferor Company 1 and Transferor Company 2 in relation to the pbjects
contaired in the Memorandum of Association of the Transferee Campany, to the extent
the same may be considered applicable. In particular the Transferee Company would
be allgwed to carry on the business as per the objectives added as above with effect
from the Appointed Dale. It is clarified that there will be no need to pass a separate
resolution as required under Section 13 or any ather provisions of the Act

Under the accepted prnciple of single window clearance, it is hereby provided that the above
referred amendment in the Memorandum of Association of the Transferee Company. wz.
Change in the Capital Clause and Change in the Object Clause as mentioned in the aforesaid
sub-clauses shall become operative an the schema being effective withaut any further act or
deed. The approval granted to the Scheme as g whale by the shareholders of the Transferor
Companies and Transferee Company. at their respective meetings, shall amount to their
approval to all the above amendments. as envisaged under Sections 13, 14, 61, 62, 64 and 66
of the Act or any olher provisions of the Act, as may be applicable and the Transferee Company
shall not be required Io pass separate resolutions as required under the Act, nor any additional
fees (ncluding fees and charges 1o the remmﬂngisu'awn‘:mnurﬁmjmmmmw. shall
hmmmmeﬂmmpﬂmmmu regard
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18,

18.1

f.

|r|'m,

APPLICATIONS TO NCLT OR OTHER APPROPRIATE AUTHORITIES

The Transferor Companies and the Transferee Company shall, with all reasonable dispatch,
make necessary applications under Sections 230 to 232 andfor other applicable pravisions of
the Act to the NCLT or such other Appropriate Autharity, where the registered offices of the
Transferor Companies and the Transferee Company are situated, for s@eking order for
dispensing with or convening, holding and conducting of meeting of the members andior
crediters of the Transferor Companies and the Transferee Company, as may be directed by
the NCLT or such other Appropriate Authority for approval of this Scheme and all matiers
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 meeting or by consents,
as prescribed under the law and/or as directed by the NCLT or such other Appropriate Autharity,
the Transferor Companies and the Transferee Company shall, with all reasanable dispatch.
apply to the NCLT or such other Appropriate Authority for sanctioning of the Scheme under
Sections 230 o 232 of the Act, and for such other order or orders, as the NCLT ar such other
authority may deem fit for carrying this Scheme into effect.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their respective Baard of Directors
ar such other person(s), as the respective Board of Directors may autharize including amny
commitiee of sub-commillee thereof may make andior give consent fo any
modificationsfamendments 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
necessary, desirable. or appropriate by them. The Transferor Companies and the Transferes
Company, by their respective Board of Directors or such other persan or persons, as the
respective Board of Directors may authorize including any committee or sub-commities thereaf,
shall be authotized to take all such steps as may be necessary, desirable or proper to resolve
any doubls, difficulies or questions whether by reason of any directive or orders of any ofher
authorities or otherwise howsoever ansing out of or under or by virfue of the Scheme and/or
any matier concernad 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
Directors of the Transferor Companies and the Transterge Company will have compilete power
lu_gﬁ;tlhg mast sensible interpretation so as to render the Scheme operational
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182  For the purpose of giving effect fo this Scheme or 1o any modifications or amendments thereof
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18.

202

ar additons thereto, the Board of Directors of the Transferor Companies and the Transferse
Company may give and are hereby autharized 1o determine and giva all such directions as are
necassary including directions for setiling or removing any question of doubt or difficulty that
mayarmaandsuchdﬂwmmmimwdimasmamsemayba.shalthebhdingmal
parties, in the same manner as if the same were specifically Incorporated in this Scheme

The Transteror Companies and Transferee Company, acting through their respeciive Boards
of Dwectors, shall be at liberty to withdraw from this Scheme in case any condition or ataration
imposed by the NCLT or any authority/person or the lenders is unacceptabie to any of them or
ctherwise if so mutually agreed.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Scheme |s and shall be conditional upon and subject to the following

] Approval of the Scheme by requisite majority in number and value of each class of
sharehoiders 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 other
applicable provisions of the Act and/or any Appropriate Autharity;

(il Certfied or authenticated copy of the final order of the NCLT sanctioning this Scheme
under the provisions of Sechons 230 1o 232 of ine Act andior any Appropriste Autharity,
being filed with the RoC aither by way of filing required e-farms with Minsstry of
Corporate Affairs portal or otherwise.

COMPLIANCE WITH SEBI REGULATIONS

The Transferee Companies will comply with the provisions of the Securiies Contracts
(Regulation) Act, 1958, the Securities Contracts (Regulation) Rules, 1057, the Securities
Exchange Board of India (Listing Obligations and Disclosure Regquirements) Regulations, 2015,
SEBI Circulars, Listing Agreements, SEBI Regulations, other apphcable provisions, f any, in
cannection with this Scheme and other connected mathars.

Since the present Scheme solely provides for amalgamation of whally owned subsidianies with
their hoiding company, no formal approval, NOC or velting Is required from the Stock
Exchangais) or SEBI for the Scheme, in terms of the provisions of the SEBI Circular and any

other applicable provisiens, if any, e
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212

213

214

in terms of the SEBI Schame Circular, the present Scheme of Amalgamation is anly required
to be filed with the Stock Exchange(s) for the purpose of disclosure and dissemmation on their
webs|les

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of any of the sad sanclions and approvals referred to in the preceding clause not
being oblained and/or complied with and/or satisfied andlor this Scheme not being sancboned
by the NCLT or such other competent authonty andior Order or Orders not being passed as
aforesaud, this Scheme shall stand revoked. cancelled and be of no effect and in that event, no
rights and liabilities whatsoever shall accrue to or be incurred inter se between the Transfercr
Companies and the Transferes Company or their respective sharsholders or creditors or
employeas or any other parson and save and excapt inresnmal'anyadnmeeddmuprﬁ:r
thereio as Is contemplated hereunder or s to any rights, liabdities or obligations which have
anisen of accrued pursuant thereto and which shall be govermned and be preserved or worked
out in accordance wilh the Applicable Law and in such case, each party shall bear its own costs
uniess otherwise mutually agreed,

The provisions contained in this Scheme are mexiricably inter-linked with the other provisions
and the Scheme consttules an integral whole The Scheme would b given effect o only f it is
appraved in its entirely unless specifically agreed otherwise 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 illegal by any Court of
compelent jurisdiction. or unenforceable under presant or future laws, then it is the intention of
the Parties that such part shall be severable from the remainder of this Scheme, and this
Scheme shall not ba affected thereby, uniess the deletion of such clause shall cause fhis
Scheme to become matenally adverse to any party, in which case the Board of Directors of the
companies involved In the Scheme shall attempt to bring about a modification in this Schame,
a5 will best preserve for the parties the benefits, and obligations of this Scheme, Including. but
not limited to, such clause

It s expressly clarfied that the faiure of any ane part of & 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 not resull in the whole Scheima
failing it shall be open to the concerned Board of Directors to give consent 10 sevar such part(s)
or sub-partis) of the Scheme and implement the rest of the Scheme with such modification.




