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IN THE NATIONAL COMPANY LAW TRIBUNAIr
PRINCIPAL BENCH,
AT NEW DELHI g /<[ty
9l 5hy
CAA-161/PB/2018 AW\

Under Section 230 to 232 and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016
In the matter of:
COMPOSITE SCHEME OF ARRANGEMENT
Between

A.A. AUTOTECH PRIVATE LIMITED
TRANSFERORCOMPANY
(APPLICANT COMPANY-1)

WITH

ASK AUTOMOTIVE PRIVATE LIMITED

TRANSFEREECOMPANY /
DEMERGED COMPANY

(APPLICANT COMPANY-2)
AND

VIJAYLAXMI INFRA PROJECTS PRIVATE LIMITED
RESULTINGCOMPANY
(APPLICANT COMPANY—S)
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Judgment delivered on: 03.05.2019

CHIEF JUSTICE (Rtd.) M.M. KUMAR, Hon’ble President
Mr, 8. R, MOHAPATRA, Hon’ble Member (T)

Present:
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Mr. P.Nagesh, Advocate With
Mr. Dhruv Gupta, Advocate

Mzr. C Balooni, Cp,
Ms Swati Kaushal, Advocate

Mr. Shubham Pandey, Advocate

Mr. Deepak Anand, Advocate
Mr. Ayushman, Advocate

Page | 2




I.

ORDER

S, K. MOHAPATRA, MEMBER

This Joint application has been filed by the Petitioner

Companies under Sections 230 to 2392 of the Companieg Act,

2013 read with the Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016 and the National Company
Law Tribunal Rules, 2016, for the burpose of the approval of the
Composite Scheme of Arrangement as contemplated between
the petitioner companies. The said Scheme of Arrangement
(hereinafter referred as “Scheme”) has been placed on record.

The “Transferor Company”, M /s A.A. Autotech Private
Limited was incdrporated on 10.02.2006 under the provisions
of Companies Act, 1956, having its registered office situated at
Flat No.-104,929 /1, Naiwala, Faiz Road, Karol Bagh, New Delhi-
110005,

The “Transferee Company/ Demerged Company”, M /s ASK

under the provisions of Companies Act, 1956, having itg
registered office situated at Flat No.-104, 929 /1, Naiwala, Faiz

Road, Karol Bagh, New Delhi- 1 10005,
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4. The “Resulting Company”, M/s Vijayalaxmi Infra Projects
Private Limited was incorporated on 31.05.2013 under the
provisions of Companies Act, 1956, having its registered office
situated at Flat No.-104,929/1, Naiwala, Faiz Road, Karol Bagh,
New Delhi- 110005. |

9. A perusal of the petition discloses that mitially the First
Motion joint application seeking directions for convening or
dispensing with the meetings of Equity Shareholders, Secured
Creditors and Unsecured Creditors of all the petitioner
companies was filed before this bench vide Company Application
(CAA) No. 134 /(PB) /2018 and based on such joint application
moved under Sections 230-232 of the Companies Act, 2013, the
meeting of equity shareholders, secured creditors and unsecured
creditors of all the three Petitioner Companies were dispehsed
with, vide order dated 28.09.2018.

6. Thereafter, on 13.11.2018 the Petitioners were directed to
carry out publication in the newspapers English Daily
“Financial Express” (Delhi Edition) as well as in Hindi Daily
“Jansatta” (Delhi Edition). In addition to the public notice,
notices were directed to be served on the Regional Director

(Northern Region), Official Liquidator, Registrar of Companies,
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NCT of Delhi and Haryana, the Income Tax Department and to
the other relevant sectoral regulators.

7. It is seen from the records that the Petitioners have filed an
affidavit dated 04.12.2018 affirming compliance of the order
passed by the Tribunal dated 13.11.2018. A perusal of the
affidavit discloses that the petitioners have affected the
newspaper publication as directed in one issue of the ‘Financial
Express’ English edition on 28.11.2018 as well as in Jansatta’
Hindi edition on 28.11.2018 in relation to the date of hearing of
the petition. Further, the affidavit also discloses that copies of
petition have been duly served to the Registrar of Companies,
Regional Director, Northern Region, Official Liquidator and
Income Tax Department in compliance of the order and in proof
of the same acknowledgement made by the respective offices
have also been enclosed.

8. The Regional Director has filed its representation on
10.01.2019 in which it has been submitted that the Registrar of
Companies have observed that in respect to clause 22 of the
Scheme, the petitioner companies should comply with the
provisions of Section 232 of the Act.

9. In respect of the observation of Regional Director, the

Petitioner Companies vide affidavit dated 25.01.2019 have
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submitted that if any fee or duty is payable by the transferee
company pursuant to the sanction of the Scheme, the transferee
company undertakes to pay the same. Further the transferee
company shall comply with the provisions of Section 232 of the
Companies Act, 2013,

10. The Official Liquidator has filed its report on 24.01.2019
which states that the Official Liquidator has not received any
complaint against the proposed Scheme of Arrangement from any
person/ party interested in the Scheme. The Official Liquidator is
of the view that the affairs of the aforesaid Companies do not
appear to have been conducted in a manner prejudicial to the
public interest,

11. The department of Income Tax has also filed its report on
01.03.2019, wherein the Income Tax Department has not raised
any objections to the Scheme.

12. Be thal as it may, in order to protect the interest of the
revenue it is clarified that there shall be no limitation on the
power of the Income ta}; Department for recovery of pending
Income Tax dues, including imposition of penalties etc. from all

the petitioner companies as provided in law.
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13. In the joint petition it has also been affirmed that no
proceeding for inspection, inquiry or investigation under the
provisions of the Companies Act, 2013 or under provisions of
Compaﬁies Act, 1956 is pending against the Petitioner
Companies.

14. Certificates of respective Statutory Auditors of all the
petitioner companies have been placed on record to the effect
that Accounting Treatment proposed in the Scheme of
Amalgamation is in conformity with the Accounting Standard
notified by the Central Government as specified under the
provisions of Section 133 of the Companies Act, 2013.

15. The shareholders of the applicant companies are the best
Judges of their interest, fully conversant with market trends,
and therefore, their decision should not be interfered with by the
Tribunal for the reason that it is not a part of judicial function
to examine entreprencurial activities and their commercial
decisions. It is well settled that the Tribunal evaluating the
Scheme of which sanction is sought under Section 230-232 of
the Companies Act of 2013 will not ordinarily interfere with the
corporate decisions of companies approved by shareholders and

creditors.
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16. In the case of Hindustan Lever Employees Union Vs.
Hindustan Lever Limited (1995) 5 SCC 491 the three Judges

Bench of Hon’ble Supreme Court held that:

“ A company court does not exercise appellate
Jurisdiction over a scheme and its jurisdiction is limited
to ascertaining fairness, justness and reasonableness
of the Scheme and to ensure that neither any law has
been violated or public interest compromised in the

process.”

17. Right to apply for the sanction of the Scheme has been
statutorily provided under Section 230-234 of the Companies
Act, 2013 and therefore, it is open to the applicant companies
to avail the benefits extended by statutory provisions and the
Rules.

18. It has also been affirmed in the petition that the Scheme is
in the interest of all the petitioner companies including their
shareholders, creditors, employees and all concerned.

19. In view of the foregoing, upon considering the approval
accorded by the members and creditors of the Petitioner
companies to the proposed Scheme, and the report filed by the
Regional Director, Northern Region, Ministry of Corporate
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Affairs, report filed by the official liquidator and the report filed
by Income Tax Department, there appears to be no impediment

in sanctioning the present Scheme.

20. Consequently, sanction is hereby granted to the Scheme

under Section 230 to 232 of the Companies Act, 2013.

21. The Petitioners shall however remain bound to comply with
the statutory requirements in accordance with law.

22. Notwithstanding the above, if there is any deficiency found
or, violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this court to the scheme will
not come in the way of action being taken, albeit, in accordance
with law, against the concerned persons, directors and officials
of the petitioners.

23. While approving the Scheme as above, we further clarify
that this order should not be construed as an order in any way
granting exemption from payment of stamp duty, taxes or any
other charges, if any, and payment in accordance with law or in
respect to any permission/compliance with any other

requirement which may be specifically required under any law.
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THIS TRIBUNAL DO FURTHER ORDER

i

i

That the Transferor Company shall stand
dissolved without following the process of

winding-up; and

That all the property, rights and powers of the
Transferor Company, be transferred without
Jurther act or deed, to the Transferee
Company and accordingly the same shall
pursuant to Section 232 of the Companies Act,
2013, be transferred to and vest in the

Transferee Company.

That all the labilities and duties of the
Transferor Company be transferred without
further act or deed, to the Transferee
Company and accordingly the same shall,
pbursuant to Section 232 of the Act, be
transferred to and become the lLabilities and

duties of the Transferee Company; and
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That all proceedings now pending by or
against the Transferor Company, be continued

by or against the Transferee Company; and

That all the employees of the Transferor
Company in service, on the date immediately
preceding the date on which the scheme takes
effect, i.e. the effective date shall become the
employees of the Transferee Company on
such date without any break or interruption in
service and upon terms and conditions not
less favourable than those subsisting in the

Transferor Company on the said date.

Tha't all the properties rights, investments and
powers of the Transferee Company in relation
to the Demerged Undertaking be transferred
without further act or deed into the Resulting
Company and accordingly the same shall

pursuant to the Section 232 of the Companies

Act, 2013 be transferred to and vest in the

Resulting Company;
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That all iabilities and duties of the Transferee
Company  relating to the Demerged
Undertaking be transferred without any
Jfurther act or deed into the Resulting Company
and accordingly the same shall pursuant to
Section 232 of the Act be transferred and
become the liabilities and duties of the

Resulting Company.

All legal, tax, regulatory, quasi judicial,
administrative or other proceedings of
whatsoever nature initiated by or against the
Transferee Company in relation to the
Demerged Uﬁderraking be continued by or

against the Resulting Company;

All employees, workers and staffs of the
Transferee Company relating to the Demerged
Undertaking in service on the date
immediately preceding the date on which the

Scheme takes effect i.e. the effective date shall

- become the employees, workers and Sfdﬁ of

the Resulting Company without any break or
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interruption in service and upon terms and
conditions not less favourable than those
subsisting in the Demerged Undertaking of the

Transferee Company;

That Petitioner Comparnies shall within thirty
days of the date of the receipt of this order
cause a certified copy of this order to be
delivered to the Registrar of Company for
registration and on such certified copy being
so delivered the Transferor Company shall be
dissolved and the Registrar of Company shall
place all documents relating to the Transferor
Company registered with him on the file kept
by him in relation to the Transferee Company
and the files relating to the Transferor
Company and the Transferee Company shall

be consolidated accordingly; and

The Registrar of Company shall also place all
documents relating to the demerged
undertaking of the Transferee Company on

the file in relation to the Resulting Company
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and the files relating to the demerged
undertaking of the Transferee Company and
the Resulting Company shall be consolidated

accordingly; and

That any person interested shall be at liberty
to apply to the Tribunal in the above matter for

any directions that may be necessary.

The petition stands disposed of in the above terms.

Let copy of the order be served to the parties.
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(M.M. KUMAR)
PRESIDENT
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(S. K. MOHA\PATRA)
MEMBER (T)
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ASSISTANT REGISTRAR
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NATIONAL COMPANY LAW TRIBUNAL
C.G.0. COMPLEX, NEW DELHI-110003
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COMPOSITE SCHEME OF ARRANGEMENT / AMALGAMATION AND

DEMERGER °9//y £,

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PR
THE COMPANIES ACT, 2013)

BY & BETWEEN

AA. AUTOTECH PRIVATE LIMITED
(“TRANSFEROR COMPANY”)

AND

ASK AUTOMOTIVE PRIVATE 1, IMITED
(“TRANSFEREE COMPANY/“DEMI IRGED COMPANY?”)

AND

VIJAYLAXMI INFRA PROJECTS PRIVATE LIMITED
(“RESULTING COMPANY?)
AND

THRIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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This Composile Scheme of Amalgamation and Demerger (heseinalier referred to as
“Seheme” or “the Scheme™) s presented under Sections 230 1o 232 and other apphcable
provisions of the Companies Act, 2013 (hereinalier referred 10 as the “Acty read wiih
the Companies (Compromises, Arrangemenis and Amalgamations) Rules, 2016, as
amended from time to time, for amalgamation of AA. AUTOTECH PRIVATE
LIMITED (hereinafter referred (0 as the “Transferor Company” or “AAA™) into ASK
AUTOMOTIVE PRIVATE LIMTTTED (hercinalter referred (o as the “Iransforee
Company™ or “Demerped Company™ or “ASK> ) and the Demerger of the Real Fstate &
Project Management Consultancy Underlaking (as defined below) of ASK. (hereinafler
referied o as “the Demerged Underiaking™ o VITAYLAXMI INFRA PROJICTS

PRIVATE LIMITED Chereinafter veferred to as “Resulting Company™ or “V1P™)

Scheme is divided into the following parts:

(1} Pavt A - Description of the COMpanics;
(i) Part B Rationale of the Scheme;

(i) Pare €~ Deals with definitions of the terms vsed in this seheme and sels out the
respective share capitai of the Transferor Company and (he Travsferec Company
and the Resulting Company,

Part 13 -Deals with demerger of the Demerged Undertaking of the Demerged
Company with the Resulting Comgpany;

{v) Part I -Deals with amalganation of Teassforor Company with the Transferes

Company ; and )
(Vi) Part H-Deals with the gencral terms mnd conditions applicable o this Scheme

and ather matiers consequential and integrally connecied therclo,

PART- A

BESCRIPTION OF PHE COMPARIS

H .

vivate Lhwiiod ("

AL A

L e Bransteror Compiany waos originally incorporaied as ALA. Reaslty Ventores
Pyt Lad, on 1.02. 2006, Persuant o ihe neceasary resolulion prssed b lorims of
section 2 of the Companios Aot 1936 and the approvad of Central Government
significd o willing, the same of Trmsferor Company was chaneed 10 AA.

..... ¢

Aufotech Privaie Lindied and o Bosh corfifonle of incorporation censcauent

o ShMEG OF tRHNG Wik
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National Capital Territory of Delli and Haryana. The Transferor Company’s
Corporate ldentification Number s UB4200D1.2006PTC146147. Tty email

address is info@ wtofech.coin. The PAN No. of the Transferor Company is

AAGCAS2AT0. The registered office of Transferor Company is at Plat No. 104,

Y2971, Naiwala, Fuiv. Road, Karol Bagh, New Delhi -110605.

‘The authorized share capital of the Transieror Company as on 31.3.2017 was:

(0} Rs.40.00,000/ (Rupees {orty lalh only) divided into 4,00, 000 {four lakh)
equity share of Rs. 10/- each,

() Rs. 10,00,000/- (Rupees ton lakh only) divided into 1,00,000 (one lakl)

preference shares of Rs. 104 cach.

The assued, subseribed and paid up share capital of Fransferor Company as on

3132007 was:

(1) Rs. 32,00,000/~ (Rupees thirty two lakh only) divided into 3,20,000 (thice
Jakl twenty thousand) equity shares of Rs. 10/- each fully paid np.

(1) Rs. 8,00.000/ (Rupees cight lakh only} divided into 80,000 (cighty
thovsand) 0% non-convertible preference shares of Rs. 10/~ cuch fully

paid up.

As on the date of ling of this Scheme there has been no change in the current
authorized and paid up share capital of the Pransferor Company, However, the
Transferor Company s proposing {o redeem the non-converfible Prefercnce

shares before 31 March, 2018,

The Tramslorer Company is in the business of manufacturing pressure dic casied,
machined and painted componenis for automotive seetor, 111 an OFM supphicr

te the major miomotive seclor manvliciurers in India Jike Honda, Hero

MetoCorp, TVER, Susuki, Yamaha ete,

The Transferor Company has three equity Sharchotders,  The Transferee
Company is one of the Sharcholders and has 300 equity shares in the Transtoror
Loy,

Fhemain objeets mentioned in the mesornadum of association of the Transicror

Compony are as follows:

ssors, retatlers, wholcasalors,

Lo o carry on the business of manalactorers, proce:

brakex and eluich, coguipmeni, acessories,

BRI
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design, pattern, style, model devefoped by (he Vransferor Company or in
coilaboration with other firms/companies/establishments in India o abroad,

2. To sale, purchase, buy, seli, import, export, many facture, Tabricate, assemble
and deal in all kinds of pressure die casting components and their machining,
painting and other value added operations.,

To by, sell or otherwise deal in machiery, technical data, drawings, know.

how for manufacture of process and also form joint ventures and takeover
companics in India and abread with regard to fulfilling e objects mentioned

in para 1 and 2 above.

ALK Awtomofive Lrivate Limited (“Transferce Company / Demerped
Company” or “ASK")

The {'ransferee Company / Demerged Company is o company incarporated on
IB.011988  under  the Compantes  Acl, 1056, having  CIN
ke.com. The PAN

UBA300DLTO88PTC030342. He email address is infolrask:
No. ol the Translerce Company is ANACAT2050. The registered office of the
Transterce Company is at )iat No. P04, 92971, Naiwala, Faiv Road, Kavo) Bagh,

New Dethi -110005.

The authorized share caprtal of the Transferce Company as on 3132017 was
1€05.50,00,000/ (Rupees fifty Jakhs only) divided fmo 50,000 (fifly thousand)

ciuity shares of R OO0/ sach,

The dssucd, subscribed and paid p share capital of Transferce Company as on

P

5300/ (Rupees forfy two Jakh thirty five housand  finee

3V.3.2017 was Ru.4d?

2 (Tary two thousand three hundred ity three)

amdred ondy) divided into 42

cquity share of Ry, 1004 each felly paid,

the authorized share capital ol the Pransteree Compuny was increased on

05.G12018 (o Re 12.00,00,000/ (Rupees twelve crores anly) divided o

F2.00.000 ( twelve Takh) equity shares of R, 100/ cach.

. . sy o N - v . oeptid
The Roard of Dircctors of the Transferce. Company passed o resohnion on 7
February, 20018 whicli was Tater approved by the Sharcholders of the Transforoe

Campany by he extea ordinary general mecting hodd on the 16 Fobroary 2018,

whereln the Tace value o cach cquity share of Ra. 1004 each was spftifsub-

Lo . o . . s . . N e
divided info 50 cauity shares of fce vilue of s, cich fubhy pand up, P

M Lo MR "'1!\,.,__"‘;'
rocord date Tor e splitsub-division s 26" March 20018,

s explained shove, the Board of

A mreetiog dlso declived g bonus




issuance of 20 shares for each equity share of face value of Re.2/ held by the
Sharcholders of the Transferee Company . The record date for the bonus ssue iy
28" March 2018.

The changes as stated above would be reflected in the books of the Transleree
Company alter the respective record dates, i

The Transferce Company s a Jeading manulacturer of fricton  muaierial
componanis and pressure dic casled, machined and painted components for the
automohile industry The Transferce Company is an Q1M supplier {¢ the major
leading manufactures in India like Honda, Here MatoCorp, Bajaj, TVS. Suzuki.
“amaha, Mahindra ete and has mamdacturing facilities in the Stutes of Maryana,
Kamataka, Gujaral and Utbakhand, The Transtoree Company is the leader in
asbestos-free brake shoe {echnology in India and has valuable technical
colnborations with Ask Feehnica Corporation of Japan, Saflety Control Cable

Industrial Company Limited of Taiwan and Nucap Industries Ine of Canada,
The Transferee Company has four Sharcholders.

The main abjeets mentioned in the memorandum of association of the Transferce
Company are as follows:

. To ey on the business as manvfacturers, processors, relailers,
whaolesalers, exporters, importers, agents or olherwise of all kinds of automobile
parts, secessories, imploments, components and (ools of town or on Job work
basis Tor others ander the design, pattern, style, maodel developed by (he
Transferse Company  or in collaboration  with  other lirms/ecompanios/
establishments i/or out of India Tor use in or manufzeture of wiomobiles made

infor out of ndia of every deseription and users.

2 To buy, sell or otherwise deal i machinery, technical datn, drawings,
know-hew Tor manulacturer or process of e Hems mentioned in Para 1 above
and 1o erect the projects on Wirnkey basis or olherwise. Also, (o do the basiness

of mechanieal enginecrs/consultants in all these branches,

The ather objects of the memorandum of association of (he Transferee Company,
and in particulur. the objects mentioned 1n clauses 41 and 74 of the other objects.

alioves ihe Transferce Compuny 10 carry on (e businesy of pojest Manaocmen

Consultaney and the Real Estute Business which is currently being caried on as
anethor pon core business veriical as a part of the Demerged Underaking. Set

ou below are the relevant objects:
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Vijavlaxni Infra F_’}e'{aiccis Erivate Edmited (“Resnlting Company™)

The Resuiting Company s a company incorporated on 13,052013 vuder the
Companies Act, 1956 having CIN U4540001.201 307025330, Its emat! address

iv vijaylaxmiinfial 9@email.com. The PAN No. of the Resulting Company s

AALCVATSTC, The registered office of the Resulting Company s at Mat No.

929/1, 1% Floor, 104, Karol Bagh, Naiwala, Desh Bandhu Gupta Road, near Faiz

Road Crossing, New Delhi -1 10005,

The authorized share capital of (he Resulting Company is Rs. 1,00,00,000/
(Rupees one crore only) divided into 10,00,000 (ten Jakh) equity shares of Rs.

10/~ each,

The paid-up share capital of the Resulting Company is Ks.1,00,000/ (Rupees one
laich only) divided into 10,060 (Ten thousand) equily shaves of Rs, 10/~ cach

fully paid up.

Fhe Resulling Company, incorporated with the object of conducling business of
real estate by acquiring or purchasing plots of Land or immoveabie properfies or
any rights therein either singly or jointly or in partnership with body comorates
and o develop and construet hereon residentinlfeommercial complexes, The
Resulting Company has commenced the ]71'&‘:ii£}}i11£-11‘_\" work in respect of real
estale and upon (he demorger of the Real Fstafe & Praject Management
Consultaney Underiaking / Demerped Undertaking of the Demerped Company
it the Resulting Company it will earry out the aforesaid basiness m a full-

fledged manaer,

The Resuvlting Cowpany has fowr Sharcholders. AN the Sharcholders are

Sharcholders of the Demerged Company i the same ratio.

‘The main objects as mentoned in the memorandim of sssociation of the

Resultmg Company are as [olows:

. To parchase any Land, plot(s) of land or inmmoveable property or any ripht
or mterest theredn either singly or jointly or in partnership with any person(s) or

body eorporite or parinership Hrmoond (o develop sad construat thereon

wsidential, commareial complex or complen(es) either sinuly or jointfy or in

Cparbiershig as adoresadd, comprising offices for sale or selftuse or for cariing

rentalincome thereon by feding out individoal ity comprised e such
|

WHAE

SoUrD OHEOL

ooy movenl

cinrnnercial. wiihin or onlside the Viois ol o




bodies, anywhere within the demain of India, to divide the same info suilable
plots, and to rent or seil the plots for building/eonstructing residential houses,
bungalows, business premises, and colonics and rent or sell the same and realize

cost lump sum or casy installments or by hive purchase systenm and otherwisc,

3. To purchase, sell and otherwise 1o cary on the business such as builders,

contractors, engineers, estaic agents, decorators and surveyors,

4, To purchase for yesale and fo trade in land and house and other
immoveable propesty or any tenure and any interest terein, and fo creanfe, sell
and deal in frecheld and lcasehold ground rente, and (© deal in trade by way of
sale, or otherwise with land and house property and any other immoveable
praperty whether real or personal.

5. To construct, exeoute, cairyout, equip, supporl  mainlain, operae,
improve, work, develop, adminisier, manage, control and superintend within or
outside, the country anywhere in the world all kinds of works, public or
otherwise, buildings, houses and other constructions or conveniences of all kinds,
which expression in this memoerandum includes roads, railways and tramways,
docks, harbours, embuankments, irritations, veclamation, improvements, sewape,
sanitary, waler, gas, clectronic light, power supply works, and hotels. cold

storages, warcheuses, cinema houses, markels, public and other buildings snd all

other worls and convenionces of public or private wility, 10 apply for purchase
or otherwise acquire any coniracts, decrease, concessions, Tov or in relation 1o the
constraciion, execition, carrying oul equimment, imprevement, administration, or

control of all such works and convenicncees as aforesaid.

RATICGNALR OF TR SCHBME
N The raitonaie of (he Scheme is the conselidation of all manufactoring items in
one company  and the domerger of the nonscore real ostate and project
e

mrnapement consubaney division Lo the Demerped Undertaking o the

Demerged Company info the Resulting Company.
220 The Transferor Company and the fronsforee Compainy have manuiberuring
verticals compiising of tag manafncinong of fredon ramenad and (B alvmninam

die mastiog,




The Trapsferce Company has a non-core real estate and project nanagement
conswltancy /division ie. the Demerged Undertaking, The expertise of this
Demerged Undertaking is 1o construet, buy, sell and develop industrial/
residential/ commercial projecis. A separate team of qualified and experienced
resowrces of the related line are managing the activities of the Demerped
Undertaking. The Demerged Undestaling over the period of more than 15 yeurs
has completed various projects inchuding four factories for the manufaciuring
activitics of the Transferce Company, a group housing scheme comprising of 40
{ Forly} flafs al Manesar, invested in transforahle development rights of four of
is subsidiaries, investment in capital of other real esiate companies and recenily
purchased an industial plotin IM7T Manesar and got it transfored rom HSIDC,

the construction thereon is under progress.

The core business of the Transferor Company and the Transferee Comn nany have
common products and common clients. Cuprently both e COMPAISs are
dependent on cach other on petting job work done for some of (he common
products, depending on customer arders and machine dpacity availability. To
smonthen the production and get benelits of seule from supphiers and customers
(he: Transferor Company and the Transferce Company have decided 1o merge
thelr respective Undertakings (as provided in this Sche ne) so as to better service
thetr elients and utilize capacities.

The Board of Directors and the management of the Transferor Company and the
Transferee Company beliove and are of the view that the risk and rewssd
associated with the non-core business vertical of the Transforee Company, 1e,
the Demerged Undertoking, s different and e Board of Divectors of the
Transleror Company i only inferested in carrving the manaficiuring business
and prowing it without carrying on any non-core activity. Therelore, the
Pranstoree Company has decided to demerge the Demerped Undertaking into the
Resulting Company. Further, the reorganization/ arrangement will enable the
Transieres Company (o provide greater busivess and Tocus on the manufacturing
of aulomobile and fiction material compoenents business which has ligh growih
potential aud could resalt in increasing the profitability and also creaie long ierm

vatue for the various stakeholdors.

Upon sueh damdrger and the merper taking plice as aforesaid, (he Demerged

Company would continde {0 carry on e bosiiess of manufactoring of
avtomobtde and Fhetlon materinl compenenis husinews and the Resuliing

EESEEATASETRARSING B ‘L.(‘-!]HHHHH'\.“‘-J
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The Board of Directors of the Transferer Company and the Board of Directors of

the Transferee Company wre of the opinion that the arrangement under the
Seheme would benefit the members, credifors and employees of each of the
companies aforesald and witl not he detsimental o public interest, The Board of

Directors of the Demerged Company and the Resulting Company are of the

opinion that the demerger under the Scheme would resull i expamsion of real

estate business of the Resuling Company and will increase the value of the
Sharcholders of the Resolting Company in the long run. Fuither, the proposed

wrangement would infer alia achieve the following oljectives: -

a. Tacilitate cach of 1he husinesses to he effectively integrated for achicving
growth for cach of the verticals independently;

b, Enhance management focus and operational Hexibility,

¢ Creale a platform (o enhance financial fexibility to pursue growth,

d. Consolidation of the manufacturing operation of the Transferor Company
and the Transferee Com pany;

e. Unlocking of

consullancy business Le. the Demerged Undertaking;

the wvalue of real estate and projeet management

[ Synergy oxpected © bring cost savings i the marketing, selling and
distribution expenses of the Transferce Company;
The amalgamation will facilitate consolidation of fhe businesses of the

Transferor Company and the Transforee Company inlo a slogie corporate
organization;

I The amalgemation of the Lransforor Company  #io the Transferce
Company  would ereate synorgies of opemtions besides sconomics i
administrative and masagorial costs by corthining operations and would
result in improved porfonmance for the amalgamated ASK and would
enbance e Shareholders” value: and

i Blmination of overlapping administrative Tinetons and muitiple record-

keeping. thus resuiting in veduced expenditure.

ARE CAPITAL

I s Seheme, unless repugnant 1o the conlext, the foile wing exprossions shall have the

following meaning,

M3 (AU Noo 18 of 2013,

"ACT or Mhe Aa® shall mean the Companios Act
and the rules, repulations, circulars and noGlications issued thercunder, cach as

amended Frop tme 1w thne and @ (he extont i Toree,

sialutory,  regudatory,

CSApprepate

pirlsdhienon, scipding

shal o public i
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Scourities

Exchange Board of India, stock exchanges, registrar of companies,

National Company Law Tribunal and courts of lmim

SAAAT or the “Trangferor Company” means AA Autofech Private | imited, o

company incorporated under the provisions of Companies Act, 1956 having its

registered office at Flat No. 104, SO, Naiwala, Faiz Road, Karo) Bagh, MNew

el

PI0OGS and, notwit ithstanding anything (o the contrary in this Scheme,

means and includes:

()
(i)

(1)

Fhe entive business of the fransferor Com Pany;

all assels, whether moveable or immoveable, whether leaschold aor
frechold, whersver located (including In the possession of vendors, third
pactics or clsewhere), whether reaf, personal or mixed, tangible,
intangible, present, future or contingent, including but not fimited
immovable propertes, land amd buildings, movable asscis and other
plant, machinery and equipment (f any), whether licensed, leased oy
otherwise beld, fitle, interests, financial asscls, imvestments, loany,
application monies, advance monies, carnest monies (i any) andfor
securily deposits or advances (3 anyy (inchuding acerued inferest) and
other payments Gn any such case whether paid by or deemed (o have
been paid by the Transforor Company), covenants, andertaiings and all
rights and benefits, including all rights and bonefits perfaiing (o any
investiments, Toans and advances, includi g averued hnterest fhereon, all
advance payments, camest monies andfar security deposits, payiment
against warrants, i any, sccurity arrangements, receivables, claims
against any third partics, guaranices (including bank and performance
prraplees), leters ol oredit, reversions, tenancics and ofher such

arrangements or facilities (ifany)y;

all debis, borrowings, duties, guaraniees, sssurnces  and labiliies (i
anyl {including deferrad 1ax Habililies and sontingaent Jiabilities), both
present and fnure of every kind, nature or deseription, whether 1ixed,
contingent or ahsolnte, secured or wnscoured, asseried or unasserl fed,
pratured or eomalured, lguidated or unliguidated, secrued or nof certicil,
Known or atknown, dee or 1o beeome due, whenever or howeyes arising,
whether provided Tor or not i 1he books 6f accounts or disciosed in the

balance sheet jucluding, withow lmitadon, whether arising oul ol any

contrach oy fort based on hepligence or stiel Hability or aider sy

liecies or porsifis or soh




(iv}

)

all the wvalid contracts, agreements, engagoments, leenses, leases,
memoranda of undertakings, meroranda of agreements, memoranda of
agreed points, letlers of agreed points, arrangentents, undertakings,
whether writien or otherwise, deeds, bonds, schemes, privileges and
benelits of all contracts, agrecments | tenders, bids, experience and/or
performance statements and all other rights, ncluding license rights,

fease vighis, powers and  fuellilies of every kind and description

whatsoever or other understandings, deeds and instruments of whatsoever
nature to which the Transferor Company is a party, imcluding agrecments
with any povernment entity, department, commussion, board, apency,
bureau, official, ete., sale aspreements, agreements 1o sell, cquipment
purchase agresments, hire purchase agreements, Tending agreements and
ather agreements with the customers, sales orders, purchase orders and
ofher agreemoents and confracts with the suppher of poods or service
providers (F any} and ali rights, titde, interests, claims and benefils there

under of whaisoever nature (o which the Transferor Company isa party;

all ntellectuai property righis, registrations, frademarks, trade NANCS,
service marks, copyrights, patents, designs, teehoical know-how, domain
names.  meluding spplications for rademards, frade RAIMIes,  sCiviee
marks, copyrights, designs and domain names, used by or held for use by
the Transferor Company (1 any). whether or nol recorded in the books of
accounts ol the Transferor Company. and other intellectual proporty

rights of any nature whatsoever, books, records, liles, papers, cagineering,
and process dnfommation, software Heenses (whether proprietary or
otherwise), drwings, computer progeams, manuals, data, cataloones,
quotations, list of present and {ormer customers and suppliers, other
customer information, customer credit information, customer pricing
mformation and all other yecords and documenis (5 any), whether in
physical o clectronie form elating (0 e busivess nelivifics and

operations of the Trnsleror Company, whether used or held for uge by it

Lorensents, approvals, suthorizaions, guotas, rzhis,

all poermis, Heg
entitleruents, atlobienty, coneessions, examptions, Hhorfies, advaniapes,
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limited to credits and benefits in respeel of foreign trade policy, fiscal
henefits, tax deducted at source, (wnover tax, excise duty, minbnum
alternate G credit, customs duty, sales tax, value added tax and service
tax), income tax benefits (including carry forward tax fosses comyprising
ol unabsorbed depreciation) and exemptions (inchading the vight to claim
tax. holiday under the Tncome Tax Act), no-objection certificates,
cerlifications, casements, tenancies, privileges and similar rights, whether
statutory or otherwise, and any waiver of the foregoing. issued by any
legislative, executive or judicial upit of any sovernmental or seni-
governmental entity or any department, commission, board, agency,
burcan, official or other regulatory, administrative or iudicial authority

ased or held Tor use by (he Transferor Company;

{vil) any and all permanent employees, who are on the payrolls of the
Transleror Company, employees / personnel engaged on contract basis
and contract fabowrers and interns 7 irinees, engaged by the Transforor
Company, al iis respective offices, branches or otherwise. and any other
crployees / personnel and contract labourers and interns / trainees hived

by the Transtorar Company afier the date hereol:

(viih)  all legal, tax, reguduiory, quasi-iudicial, administrative pro eedings, suils,

appeal, applications or other proceedings of whaisoover pature initinied

by or against the Transferor company: and

(ix)  all books, yecords, papers, fles, computer programs, enpinecring and
process  intormation,  manuals,  data,  production methodologics.
production  plans, designs,  catalognes,  guotations,  wobsiles,  eloud
stovage. sates and advertising material, marketing shrarcgies, st of

present and fommer costomers, customer credit information, custome

pricing information, wrd other records, whether in physical or electionic

farsy, dircetly or indireelly refating 1o the Transteror Company,

R CANKT orihe Tmsforee Company™ o ihe “Demerped Company 7 means ASI
Auwlomoedive Provage imbled o company incorporated wnder the provisions of Compaiics
At TS0 having i vepistored ofitee af Flal Noo 104926/ Naiwala, Pave Road, Karol

Sash Now Do 11
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“Amalpamation Appointed Date” means the start of business as on 01042018,

"Board of Direclors" or "Board” means the board of directors of the Fransferor
Company and/or the Transferee Company, and/or the Resulting Company as the
Aase may be, and shall include 2 duly constituted commitiee thereol” or any

person authorized by the board of direclors or by any such commitice,

Demerped Undertaking” or “Real Bstate & Project Management Consultancy
Undertaking” means the entire undertaking businesses activities and operations
of the Demerped Company pertaining 1o real estate and nroject management

consulianey business which shall include, but shall not be limied o

() all immoveable propertics i.e. land together with the buildings and structures
standing thercon (whether frechold, Jeaschold, Jeave and license, right of WY,
fepancies or otherwise) of the Demerged Company pertaining lo the real esiate &
project  management consullancy  business  cither direetly or through itg
subsidiaries and ali documents weluding declaration receipts, title, rights and
casements and all rights, covenant, continuing vights. title and inferest in

connection with the said immoveable propertics:

(hy all assets as are moveable in nalure pertaiising Lo the real cstate & project
management consultancy business (whether present or future or contingent,
langible or intangible, in possession or reversion, corporeal or Incorporsal),
aclionable claims, carncst money aud sundiy debrory, Hnanelal asvels, JrevVisions,
reccivables, funds, cash and bank balances and deposits including aceraed
interest hereto of the Demerged Company pertaining o the real estate and

project maingement consuitancy business;

(oh all investmoenis being the investments in subsidiary companics, joint veniure
COTRUNCS, ANS0Cidle companics or investimenis ol wry otber nature, reccivables,
loans and advances extended Gochuding CUNVAT credit, GS7 eredit or other G
assets), inchuding acorued interest thercon of the Demerped Company pertaining,

1o (e real estate aid project wianagement consulimey business;

(B all debis, borrowings and liabiliGon whethar present o fulure, whether
seewred o unsecured availed by the Demerged Company pertaining o ihe req)
estato and projectimmagement consultaney business:

(ed all trdemiarks, service narks, patents, Trade namies and ofber inicHectynl

propraty rights of every kisd and deseription whatsaever ol the Promerged

Company pertaining foothe real esinde and oo graageenl conninagy

Bsiess;
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(i all - permits,  rights,  entilements, licenses,  certificates, approvals,
authorizations, no objections, exemplions, registrations, grants, allotments,
recommendations, clesrances and other Ticenses granted by any govermmen
authority, fenancics, offices, taxes, tax deferrals and  benelis,  subsidios,
concessions, refund of any tax, duty, cess, or of any excess paymenl, tax credils
(ncluding, but not limited to, oredils in respect of income tax, tax deducted o
sowrce, goods and services tax, sales fax, value added fax, turnover (ax, excise
duty, service wx, minimum altemate tay eredi ele.) of every kind and description
whatsoever of the Domerged Company perfaining o the real estate and praject

manageinent consultancy business;

(&) all books, records, files, manuals, documents, papers, compufor DIOErms,
engineering and process information, manuals, data, production methodologies,
production plans, catalogues, guotations, wehsites, sales and adverlising materin,
marketing shategics, list of present and former customers, custonier credit
information, customer pricing information, and other records whether in physical
form or electronic form or in any other form in comnection or relaling o the
Demerged Company and pertaining 1o the real cstate and project management

consultancy business:

(h) ail privileges and benefits of all coitracts, agreoments and all other rights
meluding Jease rights, lcenses, powers and faeilities of every kind  an
deseription whatsoever of the Demerped Company pertarming to the real estate

and project managemani consultaney busincss:

(i} all advance payments, carmest monics amd/or seeurity deposils, payment againg
wariants, if any, or other entitlements of 1he Demerged Company porfaining to the real

estale and project manggoment consultancy business;

(3 all degal, tir, regulatory, quasi-judicial, administmtive or other proceedings, suils,

appents, applications or proceedings of whatsoever nature initinted by or ap;
Demwerped Company In connection with the real estate and project managemaent
consultancy business; and

(k) all employees, workers and stalls of the Demeroed Company as e
primarily cngaged in the real estate and project mianagement congiancy
busimess. 1.8

“Demerger Appoinied Date” shall mean the close of business as on 317 Mearch:

TEfective Date” mesns the dade on which ihe st of the eoudiions sol ou i

Chavse 29 08 Part F of the Sehame is satisfiod,
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“Encumbrances” shall mean {a) any mortgage, chs arpe (whetber fixed or floating

pledge, lien, hypothecation, assignment, deed or trust, e retention, seeurily
interest or other encumbrances or inlerest of any kind securing or conferring any
priority of payment in respeet of any peson, ineluding without Hmitation any
right granted by a transaction, which in Jegal terms, is noi fhe pranting of seourity
bul which hay cconomic and financia) effect similar to the granting of security
tnder appiicable Jaws (b) proxy, any voting agreement, inlerest, option, right of
first offer, yefusal or transfor restriction in favour of any person, or any oller
preferential arangement having a similar effect, of any kind or nature, whether

arising by agreement, by statute or otherwise; {¢) any adverse olaim as 1o title,
possession or use; and {d) a contract © give or refrain fom giving any of (he

foregoing,

“Government Authority” means applicable contre, stale or ltocal governmment
{including, Municipality, Municipal Corperation) statutory legislative, reguiatory
or administrative awthority, agency or commission or any cowrt, iribunal, board,
burean of instrumentality thereof or wbitral body having jurisdiciion, onercising

powers conferred by law applicable in India.

“Income Tax Act” memns the Income Tan Act, 1961 wnd rules framed
thereunder, including any statutory modification, re-cnactiment or amendment

thereto for the ime being enforeed.

"National Company Law Tribunal or NOL means the Hon'ble bench of
National Company Law Tribunal at Now Delhi and shall be deemed (o inelude, il
applicable. a yelerence to such other Torm oy authority which may be vested with
any of the powers of o National Company Law Tribunal (o sanction his Scheme

inder the Act,

Recard Dale of Domerger” shall momn the date to En fixed by the Board of
Pireciors of the Demerged Company in considtalion with the Board of Directors
of the Nesufting Company for the purpose ol detenmining ihe membors of e
Domerged Company 10 whom the shares of the Resulling Company will he

wiotted pursuant to Part 1 of this Scheme,

“Hecord Date of Amalganton”™ shall scan the date o be fixed by ihe Board of

Direotors o the Transferes Company for determining the manbers of the
Fransforor Company (o whom the shares of the Pransfores Company will be

ahiotied mursuant fo Parl 14 ol iy Scheme,
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“Remaining Underaking” means all the under taking, Dusiness activities or
operations inchiding all (he assets and Babilities of  (he Demerped Company
other than the business, assets and liabilitics of {he Demerged Undertaking

=4

demerged into the Resulting Company.

“Resulting Company” means Vijaylaxmi Infia Projects Private Limited, o
conmgpany incorporated uader the provisions of the ¢ ompantes Act, 1956 having 18
its registered office at Flat No. 929/1, 1% [oor 104, Kavol Bagh, MNaiwala, Desh

Bandhu Gupta Road, near I'aiz Road Crossing. New Delhi -1 10005,

“Sharcholders", willh vespeet o the Transferor Company, the Transferce
Company / Demerged Company and (he Resulting Company means, the persons
registered from thme to time, as the holders of the cyuily shares or preference

shares of the company concerned.

"Scheme" or “"the  Scheme® or "this  Scheme® means  this Scheme of
Amalgamation and Demerger in Hs present form approved by the Rourd of
fid Eab) ] o
Directors of the Transferor Com nany, the Transicree Com wny / Demerged
3 I
Company and the Resulting Company subject o such modification(s) approved

or directed by the National Company Law Tribunal,.

“Underiaking® or "the Underiaking". with respoct 10 cach of the Companies have
been explained i the Schome and includes (@) Al the assets and propertics as
on the Amalgamation Appointad Date of the Transferor Company (b All the
debs, liabilities, duties and oblipations as on (he Amalgamation Appointed Dafe
of the Transferor Company (e} All (he assels and properties as on the Demerger
Appointed Date of ithe Demerged  Company  perlaining io the DPemaerged
Undertaking  (d) AN the debts, Habilites, duties and obligations as on (he
Pemerper Appointed Date of the Demerged Company perlaming 1o 1he
Demereed Undertaking (e} Al the assots and properiics as on the

Demerger Appointed Date of the Demerped Campany in respect of he

Remaining Undertaking {1 Al the debts, Habifiies, dutios and obligitions as on
the Domerger Appointed Date of the Demeraed Company in respect of the
Remainig Underleking and {0) all assets and Habilities of the Trmsferee
Clotnpany post the Amalgoziion Appointed Date (h all assets and labifles of
the Reseliing Company post the Demereer Appoinied Date

AdE terins aid words not defined i this Sehame shwll, unless repigiont © the
cseribed (o than ander the

whws an the cage misy bo or

context or mensmg thereo ! e the same nw

Act aid other apnlic reguinhions

Grent theres! Drons (ime o e,

SHY sSUiaioery o
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Gy references to “persons” shall include individuals, bodies corporale
{wherever incorporated), unincorporated nssociations and parterships:

(il the headings are inseried for ease of 1‘(‘f'¢rcn(‘c only and shall not affeel
the construction or interprelation of (he relevant provisions of this
scheme;

(1) aay phrase intreduced by the terms “inchuding”, “bclude” or any similar
expression shall be construed without Jmnlcxlmn,

(v} references to one gender includes all genders; and
o) woerds i the singular shall include the plural and vice versa.

EROR COMPANY,
MPANY  AND  THE
FEES BCHIMIE

ETALLS OF SHARE CAPYTAL OF THE TRANS
TRANSFERK COMPARNY /MEMERG M}! (‘
RESULTING COMPANY, AN GRTHE DATE G

TRANSFEROGR COMPANY:

The authorized share eapital of the company i

{a) Rs. 40,000,600/ (Rupccs forty lakhs onlyy divided inte 4, 00, 000 (four
lakl} equity share of Ra, 10/ cach.
{ [1s. LOOOMA (Rupees ton lakhs only) divided inte 100,000 (one lakh)

1::%‘(:51‘.:1'(mcc shares of Ra, 10/~ cach.

he ssued subseribed and fully patd op shave capital of the company iy

() R, 32000007 (Rupees thirty two lakh only) divided info 320,000 (three
lakh twenty thousand) equity share of Rs. 10/ cach.

) Ra. 800,000/ (Rupees eipht lakhs only) divided into 80,000 {ciphty

thousand) 0% non-converlible preference shares of Re. 104 cach,

B AN

ANY/BIMERG

Fhe authorived shuare capial of the company is

(1) [s, 12,60.00,008/ (Rupces twelve crores onlyy divided Jmio 12,00, 000

(twoelve fakhgy conity share of s, 1004 cacis,

(by The Board of Directors of the Transtorce Company has passed a resolution

on 2 Febriary, 2013 which was dater approved by the Shareholders in ihe extra

crdimsry genaral mecting held on the 167 February 2008 whercin the face value

P O o £ T
Peiaedn palos Mooty
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shares of face value of Rs, 2/ cach fully paid up. The record date for ihe
spht/sub-division is 26™ March 2018,

Aller split/sub-division of the equity shares as explained above, the Board ol
Directors of the Transferee Company in the same meeting also declared a bonus
of 20 shares for cach equily share of face value of Rs2/ held by s
Sharchoiders, The record date For the Bonus Issue is 28" March 201 .

The changes as stated above weuld be refiecied in the hooks of (he Transferee

Company aficr the respective record dates.

RESULTING CORMPANY:
The authorized share capital of the eampany i Rao 10000000/ (Rupees One

Crore only) divided into 10,00, 000 (Ten Lakhy equily shares of Re, 10/- each,

The pald up share capital of the company is Rs. 1,00,000/ (Rupees ane Jakh

only} divided into 10, 000 (ten theusand) equity shares of s, 10/- cach.,

GEMERAL L

INCEONIRES

FTRANSFEROR COMPARNY

Fhe Transferor Company had an earnings before interest, tax, depreciation and
amortisation (FBITDA) of INR 23.50 crores and had s (urmover of INR 277.65
crores (Includes other income as welly during the financial year ended 31s1
March, 2017,

There was no qualification, reservation or adverse remark or disclaimer made by
the auditors o thelr awlit report obiained for the fnancial year ended 314l
March, 2017 of the Transferor Company,

There is 5o nvestigation pending against the Transforor Campany under seetion
A0 212 of the At

The shares of the Transforor Company are not fisted on any stock exchange.

FOORPANY/IASK

ASKC had s eamings bolore Intoresi, G, deprecialion and smortisaiion
(LBITRA)Y of Rs V2541 crores and had a turnover of Rs 1003 crores {fincludes

ofher income as well) douring the finaneial vear ended 310 March, 2017,

Thore i no qualifieation. rescrvation or adverse romark or disclaimer made by

veor ended 31et Moreh

the stditors by e o resort obimned Doy the Donain

MG

BT
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6.

There is no investigation pending against ASK under seetion 210 (o 212 of the

Acl,
The shares of ASK are not lisied on any stock exchange,

The Beheme does not include reduction in the share capital or corporate debt
restructiuring, hence disclosures under Section 230 (2) (b and 230 (2) () of the
Act are not required to be made by the Transforor Company or Transleree

Company or the Resulting Company.
RIESULPING COMPANY

The Resulting Company has had a loss of Re. 0,668/-( Bix thousand Six hundred
and Bixty eight only) and had a turnover of Rs. ¢ ( NI3 J during the financial Vear

ended 3ist March, 2017,

There was no qualification, reservation or adverse remark or disclaimer made by
the auditors in thelr andit report obtained for the financial year ended 3t

March, 2017 of the Resulting Company.

There is no investigaiion pending against the Resuling Company ander seetion

210 212 of the Acl.

The shares of the Resulting Company are nof fisted on any stock exchange.
BANE G FPARING FIVECT AND OPERATIVE DATE

The Scheme sel out berein i its present form or with any modification{s)
approved ov divected by the National Company Law Tribunal oy any ofher
Appropriste Authority shall be effective from the respective Appointed Dates

mentioned herein, bot shal) be operative from the iTective Tl

PART )

With effeel from (he Demerper Appointed Date, the Demerped 1) taking of
the Demerged Company together with Jis assers properiies, labifitics, rights,
Beaelits st interest thereo! shall, by operalion of faw paswmi o ihe vesting
orduer ol dhe Teibunai sonctioning the Scheme, withoui sy erther act,

oMLY 4N
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Company, on a going concern basis, in consideration for the issuance of shares in
the Resulting Company, as set out hereinafter in this part of this Scheme, so as to
vest in e Resulting Company all rights {ifle and interest pertaining 1o Demerged

Undertaking free from all Encumbrances except the permitted encumbrances.

The demierger of the Demerged Undertaking under the Scheme shail be in
compliance with the conditions of demerger as specificd under Scetion 2 (19AA)
of the Income Tax Act and other relevant provisions fe. transfer of all assets arnd

hiabilitics relating 1o the Demerped Undertaking appearing in the books of

accounts of the Demerged Company immediately before the demerper, issue of
shares (o Sharchulders of the Demerged Company in ascordance with this

Scheme by the Resuliing Company

ASBITES AND LICENSES

Upen the Scheme becoming elivelive irom the ElTective Date, and with effect

from the Domerger Appointed Dale;

Al the Immoveable properties (including Tand, topether with the buildings and
structares standing thereon and other immoveable property) of the Demerged
Company  pertaining 1o the Demerpged Undertaldng,  whether fieehold or
leasehoid (i;'r(;!'l.x(ljiagg, any right (o usc} or Heensed or otherwise, and all documents
of title, rights and casements in refation thereio, shall stand ransferred to and be
ves{od inoand/or deesned 1o have been transforred 1o and vested in the Resulting
Company, by operation of law pursuant io the vesting order of the Tribunal
sanclioning the Scheme, withoor any further aet nstroment or decd by the
Pemerged Company and/or the Resulting Company. . Upon the Scheme coming
mnto effect on the Bffective Date and from the Demerger Appointed Daie, such
immaovabic properties shall become the properly of the Resulling Company so as
to vest i the Resulting company all the rights, e and interest i soch
immoveable properbies, Such immoveable properties ransferred shali be free
from Encombrances exeept Permiticd Encumbrances, On and from the BEffective
Pate and with efTect fron the Demerger Appointed Date the Resulting Company
shali be entitled 1o oxarcise ol mehts and privileses, and be liable o pay all
faxes and charpes, and Wl alt oblipafions, in relation o or applicable (o such
munoveable  propertics. The muiation o sobstitntion of the tille (o
iovable proporties shadl, epon gus Scheme becoming effcctive on the
Fifective Ixe, be omade and doly recorded o the nome o the Resulling
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b) All ihe assets of the Demerged Company  pertaining o (he Demerped

Undertaking as are moveable in nature or incorporeal property or are otherwise
capable of transfer by physical or construciive delivery and/or by endorsement
and delivery or by vesting and recorda) pursuant to tus Scheme, shali stand
tansferred to and be vested in, the Resulting Company, by operation of law
pursuant to the vesting order of the Tribunal sanctioning the scheme, withoul any
further act, instrunsent or deed by the Demerged Company or the Resulting
Company. . Upon the Scheme coming into effeet on the Lffective Daie and from
the Demerper Appointed Date, such assets shall bocome the property of the
Resuhting Company so as 1o vest In the Resulling company ail the rights, dile and
interest in snch assets, on and from the Demarger Appointed Dalte, The transivr
or vesting pussuant to (his sub-clause shall be deemed to have ocelrred by
physical or constructive delivery or by endorsement and delivery or by vesting
and recordal pursuant 1o this Scheme, as appropriate lo the property being
transterred/vesied and the Gtie 1o such property shall be deemed (o have been
transferred and vested accordingly. Sueh property fransferred shall be free from

all ncumbrances oxcept Permitted Incumbrances,

Al the nfellectunl / intangible property rights of any nature whatsocver,
inchuding any wnd all registrations, goodwill, Beenses, trademarks, service marks,
copyrights, domain names, applications {or copvrights. trade names  and
trademarks, relating exclusively (o the Bemerged Undortaking of the Pemerged
Company, shall stand tansforred ©, and be vested i, the Resulting Company,
by operation of law pursuant to the vesting orders of the Pribumal sanciioning the
scheme, without any Turther acy, instroment or deed by the Pemerped Company

and/or he Resulting, Contpany, on and from the Demerger Appointed Date.

Al the assels of the Demerped Undertaking of the Demerged Conpuny,
maoduding wvestmonts in shares and any  other securitios. sudry  debloes,
receivables, bills, oatstonding loans and advances, bank balanees, deposits ot
the same shall stand tansferred o and vested in the Resulting Compuny by
aperalion of Taw purseant to the vesting order of the Tribunad Sanctioning the
scheme, withoutany further ael, fnstrument o deed by the Demerged Compoany
and/for the Resulting Company, on and from the Demerged Appointed Date and
the same shalt alse be deced o0 have been transforred by way of delivery of
possession ol the respeetive docoments i this repard, The Hesuiting, Company
sennie divereton, snd withow being oblived and i § a0
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Tribunal, the said debt, receivable, bill, loan, advance or deposit siands
translerred and vesied in the Resulting Company and the same be paid 1o or

made good to or held on account of the Resulting Company.

All the Ticenses, permissions, approvals, consents, certificates, registralions, no
objections, clearances, concessions, exempiions, quotas, entitlements, Heneses oy
rights granted to, issued 10 or exceuted in favour of the Demerged Company in
relation ta the Demerped Undertaking shall, by aperation of law pursuant 1o the
vesting arder of the Tvibunal sanctioning the Scheme and without any Twrther acl,
instrument or deed by the Pemerged Company andfor the Resulting Company,
stand vested in or transferred to or deemed amended  in favour of the Resuling
Company as i the same were ariginally granted to, issued o or exceuted in
lavour of the Resulling Company, and shall he appropriately transferred or
assigned by the concerned statutory autherities i favour of the Resulting
Company upon vesting of the Demerped Undertalkin g onand from the Demerger
Appointed Date. The henafil of sl slatutory  and regalatory permissions,

strafion or other Jicenses, and

environmental approvals and  consents, yegl
consents shall vest in and become available 1o the Resulting Company pursuam
to the Scheme, on and from the Demerger Appointed Date, it is hereby clarified
that i the consent of any thivd party or authority s vequired 10 give effec o the
provisions of this sub-clavse, the said third party or authority shall be oblipaied
to, and shatl make and duly record the nocessary substitufion/endorsement i the
namie of the Resulting Company. For this pirpose, the Demerged Company shail
file appropriate applications / docaments with the relevant auiborities concerned

for information and record pirposes.

Al the existing Eacumbrances other than the Pemmitied Encumbrances, on the
assets of the Demerged Undertaking shall be released. Sueh Faoumbranees shall
not relaie to or aitach to any assels ol (he Domirged Underaking or any other
assels ol the Resuling Company. The encumbrances. other (han ihe Pormitied
Encombrances, shall after the BiTective Dare refare snd atiach (o the asseis or anry

part thereol of the Remaining Undertaking of ASK,

The Resulting Company shall be entitied 10 beaefit of all insurance policies
which have been dssucl o relation o he Demaerped Lindertaking of the
Broserped Company and the mne of the Resulting Company shall be sabstinted
ds the ™ dpsnred party™ in the pobicies as31 G Resulting Compony was inftially a

Dayiy.
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h) AIl estates, assets, rights, title, interests and authorities accrued to and / or

acquired by the Demerged Company in relation to the Demerged Undertaking
shall be deemed to have been accrued to and / or acquired for and on behalf of
the Resulting Company and shall stand transferred to or vested in or be deemed
to have been transferred to or vested in the Resulting Company 1o that extent and
shall become the estates, assets, rights, title, interests and authorities of the
Resulting Company by operation of law pursuant to the vesting order of the
Tribunal sanctioning the Scheme, without any further act, instrument, deed,
matter or thing being made, done or executed by the Demerged Company and/or

the Resulting Company.

All electricity, water and other utility connections, benefits and tariff rates in
respect thercof sanctioned by various public sector and private companies,
boards, agencies and authorities to the Demerged Company in relation to the
Demerged Undertaking, together with security deposits and all other advances
paid, shall stand automatically transferred and vested in favour of the Resulting
Company on the same terms and conditions by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Scheme, without any further act,
instrument, deed, matter or thing being made, done or executed by the Demerged
Company and/or the Resulting Company. The relevant electricity. water or other
utility companies, boards, agencies and authorities shall issue inveices in the
name of the Resulting Company with effect from the billing cycle commencing
from the month immediately succeeding the month in which an intimation of the
Tribunal’s approval of this Scheme is filed by the Resulting Company with them.
The Resulting Company and the relevant ciccn']cﬁ:y, water or .other utifity
companies, boards, agencies and authorities shall continue to comply with the
terms, conditions and covenants associated with the grant of such connection.
Without limiting the generality of the foregoing, the Resulting Company shall
also be entitled to refund of security deposits paid to or placed with such
electricity, water or other utility companies, boards, agencics, municipal
corporations, statutory and other authorities by the Demerged Company in

relation to the Demerged Undertaking.

The Demerged Company and/or the Resulting Company. as the case may be.
shall, at any time after this Scheme comes into effect on the Effective Date, if so
required under any applicable law or otherwise. do all such acis or things as may
be necessary fo (ransfer/obtain the approvals, consents, exemptions, registrations,
no-gbicetion ceitificates, permits, quotas, 1‘i%hrs, entitlements. licenses and

of ASK By , Fef Milsyvissl
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certificates which were held or enjoyed by the Demerged Company in velation to
the business of the Demerged Undertaking. 11 is hereby clarified that i (he
cansent of apy third pazly or government authority is required to give effect to
the provisions of this sub-clause, the said ird party or govermment authority
shall be obligated to, and shall make and duly record the necessary
substitution/endorsement in the name of the Resulting Comipany pursuant o the
sanction of this Scheme by the Tribunal, and upen this Scheme becoming
cffective on the 1iffective Date, For this purpose, 1he Resulting Company shall
file appropriste applications/documents with relevani authorilies concerned for
idormation and record purposes. The Resulting Company shall, under the
provisions of this Scheme, be decmed to be authorized to execule any such
writings on behalf of the Demerged Company and to carry oul or perform all
sueh acts, formalitios or compliances referred (o above as may be required in his

regard,

LEABIELY

Upon the Scheme becoming effeetive from the 13 lu*hvc‘ Drate, end with effect
from the Domeirger /\}Jpoimcd Date all seeured and unseeured debis, sundry
eredifors, liabilities, contingent Habilitics, suaranices. dutics and obligations of
every kind, nature and descripion (whether in Indian Rupees or Joreign
ctrrency) whatsocver and howsoover arising, raised or incurred or uii el by the
pemerged Company in relation o the Donerged Undertaking, shall be deemed

be the debis. labilities, guarantees, dulies and obligations of the Resulting
Company along with any charpe, len, encombrance or security thercon, i')Ay
operation of Taw pursuant (o the vesting order of the Tribunal sanctioning the
scheme without requirement of any further act, instrument, matter, thing or doed

requirved by the Demarged Company and/or the Resuliing Conr ipany, 1t shall not

be necessary (o obtain the consent of any third party or other peeson who is a
Py 10 any congael or arrangemant by ovirtne of which such debis, Habities,

comdingent Habilitios, dtics and ebligoions have aisen o order o give effect o

the provisions ol this Clause, Turiher, all debis and Jonns rajsed and dhutics,
Habihities and oblipadons incurred or which arise or secrue o the Deme reed
Campany i orelation to the Demerged Undertaking on or afier the Premerger

Appoinied Dote (81 the Fiteelve Dot shed] e doomad io nve been mtiscd. used

ar ineurred Ter and on belall of the Resutting Conip o fo the extent they are
siatin abso awilnon sy wnher sei o doed be
dored o be drosiord o e Besudoe
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Company and shall become the debts, Toans raised, duties, Habililies and
obligations incurred by the Resulting Com pany by virtue of this Scheme. Where
any of the debts, labilities, loans raised and used, liabilities aud obligations
incurred, dutics and obligations of the Demerged Company in relation (o (he
Demerged Undertaking as on the Demerger Appointed Date deemad @ be
transferred to the Resulting Company have been discharged by the Demergued
Company afier (he Demerger Appointed Date and priov 1o the Bffeclive Dale,
such discharge shall be desmed {0 have been for amd on sccount of the Resulting

Company,

STARK, WORKMEN & EMPLOYIERS:

On the Scheme becoming effective from the Bifective Date, all stafl, workmen,
and  comloyees,  who  arc emploved  in the  Demerped Undertaking,
employees/personnel engaged on contiact basis (G any;, contract labourers (it
any) and interns/Gainces (f any) of the Demerged Underiaking, who are in
service on the Lffective Date, shall be decmed 1o have become staff, workmuen,
employees, employees/personnel engaged on contmel basts, confract labourers or
interns/trainecs, os the case may be, of the Resubting Company, with effeei from
the Demerged Appointed Date, withont any break in their service and on ihe
basis of continuity of service, and the terms and conditions of thelr employmuont
with the Resulting Company shall not be less favorable than those applicable 1o

thenr pricr io the Demerped Appoinicd Date.

As daus the Provident Fund,  Gratity  Jund, Supcrannuation  ungd,
contributions wade under the Bmployees State fnsummee Act, 1948, Jeave
encashment and any other special seheme or benefits created or existing for the
benelit of such employees of the Demerged Company are concerned, on and
from the Etfeeive Dale, the Resuiting Company shall stnd substitned for the
Pemerged Compary Torwll the purposes whalsoever related o adininisimtion or
operation of such funds, including the obligation 10 make contibulions 1o
relevane authoriies, i any, in accordsnce with provisions of such funds
according (o the fesms provided i the respeetive tost deeds, provisions of
applicable lnvs or othorvise, 1 s elarificd thar the services of such cinployess of
the Bomerged Company will be treated os having been continuous and noi

mfervnpued For the purposes ol such funds,

T the Eifeetve Date of ihe Scheme, the Demerged Company shabl imake

costrihniion o e Govermmont mainained sroviden fimd andfor other s
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and from the Lffective Dale, the Resuliing Company shall make appropriate
contribution (o such provident fimd and/or ather fund in respect of the staff)
workanen and employees aken over by it pursuvant o the Scheme, The
confributions and all aceretions thereto in the provident fund aecount,
superunnuation fund, gratuity fund apd other benefit funds, it any, of which the
cinployees of the Demerged Underiaking are members or beneficiaries 6l the
Bifective Date, shall with the approval of the concerned authoriiics be transferred
{(n such proportion as i allocable fo the employees of the Demerged
Undertaking being ransferred to the Resulting Company) (o the relevani funds of
the Resulting Company or Govermment for the benefit of the employees of the
Demerped Undertaking on terms no less favourable than immediately existing
prioy to the Vfective Daie. The Resulting Company may subjeet 10 NeCEssary
approvals and permissions contitue o contribute in respect of the cmployvees
engaged i the Demerged Undertaking to the relevant funds of the Demerged
Company until such time the Resulting Company creates own Tunds at which
tUme the investment and contributions pertaining 1o the emplovees of the
Pemerged Undertaking shall be (ransferred to funds created by the Resulting
Coempany. I case necessary approvals are not received by Hfective Date and
there iy a delay, all such amounts shall continue 1o be administered by the
Demerged Company in trust for the Resulting Company From the Bffective Date
Gl e dute of acteal wansfor and, on receiving the approvals a1l dhe accumulated
amounts 1l such date shatl be trans{erred fo the respective funds of the Resulting

Compremy suo-maelo,

The Resulting Company undertakes that for (he pwrpose of payment ol any
retrenchment  compensation,  pratuity  and  obher lorminal benctits 1o the
eniployees of the Demerged Company Torming part of  the  Demaerped
Undertaking, the past services-of such cmplovees with the Demerged Company
shall also be tken mio aceomnt and 1oshall pay the same sccordingly, as and
when such amounts are due and payable. Uipon this Scheme becoming effective
on the Fifective Date, the Domerped Company will trangfer / handover 1o the
Resulting Company, copies of employment information, including buat not
limited o, personned ies Gocduding hiring doctments, existing emplovima
coniract, and  documents  rellecting changes in an cmployee™s position,
compensation, or benehits), pavroll recordss medical documenis fawluding
docamaenis relating o past or cnpoing leaves ol absence, on the job inarios ar

Syt = - : R S U o VR JIT
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issued by the concerned authorities relaling 1o benefits fransferred pursuant to

this Clause.

Any question thal may arise as 1o whether any employee belongs and does not
belong (o the Demerged Undertaking shall be mutually decided by the Board of

Divectors of ASK and Resulting Company.
CONTRACTS DEEDS BFC

Upon the Scheme becoming offective on the LlTective Date and with effeel from
the Demerger Appointed Date, subject o other provisions of the Scheme, af!
contracts, deeds, agreements,  honds, letters  of intent, memoranda  of
understanding, schemes, arrangements, approvals, certificates, registrations,
permils, vights, subsidies, concessions, entitlements, clearances and  other
instruments (including al! Jeases, Heenses und other agsurances, pernissions and
transfer of development rights in favour of the Demerged Company or powers or
authorities granted by or ity of whatsoever nature. for (he purpose of careying oul
the business ol the Demerged Undertaking of the Demerged  Company.
subsisting or laving effect bnmediately before the Lffective Date, 1o which the
Demerged Company is a party, shall be in as full force and offeer Againist or in
lavour of the Resulting Company, as if the Resuliing Company had been a party

therete and may be enforced ss Tully and effectually as if instead of

1
Demerped Company, the Resolting Company bad bees a party or heneliciary or
abliger therelo o therewdder, 1t i hereby clarified tha upon (he Scheme
becoming effective on the Lfietive Date and with offect fom (he Demerger
Appointed e, the Bomerged Company shalt have no tight and Habibities in
respect ol any of the aforcsaid contracls! arranpements  fransferved 1o the

Resulting Company for the period after the Demerger A ppomted Date,

Withont prejudice 1o the generaiity of the foreguing, 2l deeds, bank aitaraniees,
performance guaantees and letters of credit, agreements 7 licenses with any
govermment entity, department, conaission, hoard, agency, burcau or official,

ire purchase worecments, Jonding spreements and sech other aoreemonds, deeds,

documents apd alrangements pertaining o the business of the Demerped

idertaking of the Demerped Company or to the henefit of which the Demerged
Company may be oligible and whicl are subsising or having effect immediaiely

before the Piteative Bale, including afl rights and benelits (including benefiis of

s, reeciviries o cladms) acising v aceruing herefrom, shabl
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agreements, schemes, arrangements and  olher Distruments, permits, rights,
entitlements, licenses of ihe Resulting Company, upon the Scheme becoming
effective on the Bffective Date and with effect from the Demerger Appointed
Date, by operation of Jaw pursuant 1o (he vesting order of the Tribunal. In
redation (o the same any procedural requirements requtired to he fulfilled solchy
by the Demerged Company (and not by any of its suceessorsy shall be ulFed
by the Resulting Company as i it is the duly constituted attorney of the
Demerged Company. All agreements entered into by the Demerged Company in
relation to the Demerped Underiaking shall stand tansterred and vested m
fwvour of (he Resulting Company on the same lerms and conditions. The
Resuliing Company and the other partics to such agrecinents shall continue 1o

comply with the terms, conditions and covenants thereunder.

Without prejudice to the other provisions of the Scheme and notwithstanding the
fact that the vesiing of the Demerged Undertaking of the Demerged Company in
the Resulting Company ocours by virtue of this Scheme itselt the Resulting
Company may, al any lime afler the coming into effeet of this Scheme, in
accordance with the provisions hercof, if so, required, under any Jaw or
otherwise, take such aclions or enfer inio or jssue oF execule deeds, writings,
confirmations, nnovations, declarations, or other documents with, or in favour
of, any party [0 any contract or arran gement to which the Demerged Company is
a party, ineluding any Glings with the regulatory mithorities, or any writings as
may he necessary 1o be executod 1o order 1o pive fommal effect 1o the provisions
of fhis Scheme. The Resulting Company shall wnder the provisions ol this
Scheime, be deemed 1o be anthorized without requirernent of any consent,
approval of the authortty of the Demerped Company, whethor inowriting or
verbal, 10 execnte any such wiilings in place and subsiitution of (he Dy nerped
Company and e carry oul or perform sl such formndiGes or comphiances

reguived Tor the purposes referred to ahove,

Without prefudice o the ganerslity of the forcgoing, it is clilied that upon

coming inlo eftoct of ihis Scheme on the P ertive Phate, and with efleet from ile

Bemerper Appoinded Date, ali consents, pormissions, cortificates, aulhoritios,

powers of attorney piven by, izsowd 10 oF exceuted in favour of the Pemergod

Clompany In reintion (o he Bemerged Undertaking shall stand tansforred o 1he
i '

Reseiting Company as i ths same woere originatty siven by, dssued ooar

in Remolting Cowmpuny and ihe Resuifing Cumnpeny shadl

cxcaniod g Mvowr of




be bound by the terms thercof, the obligations and duties thereunder and the

rights and benefits under the same shall be available o the Results ing Company.

On and from the Fffective Date, the Resulting Comprany shall in s own right, be
entitled 1o realize all money and complete and enforce all nending contracts or
transactions in respect of the Demerged Un(lcrfaking it the name of the
Jemerged Company but for the Denefit and entitlement of the Resulting
Company, in so lar as may be neeessary, until the transter of rights and
obligatiops of the Demerped Compuny o the Resuliing Company under the

Scheme js formally accepted by the parties concerned,

Without prejudice to the aforesaid, if it s clarified that if [ any contracts, decds,
bonds, agreements, arvangements, letiers of intent, memoranda of mderstanding,
schemes, approvals,  cerlificates, registrations,  permils, rights,  subsidics,
concessions, entillements, clearances and other ingtraments or whatsoover nature
inyelation to the Demerped Undertaking which the Demerged € OIPANY 0wy oF
o which the Demerged Company is o parly cannol be Gansferred to the
Resulting Company for any reasons whatsoever, (he Demerged C ompany shall
hold such asscls, contracts, deeds, bonds, agreements, schemes, arrangements or
other Instraments or whalsoever nature in 1rust for the benciit of the Resulting
Company, i so far as it s permissible so to do, (3] such tinie as the transfer is

aiven elleet to,

AVGAL PROCERDE

Al degal proceedings of whatsoever nalure by or againgt the Demeryed
Undertaking pending at the Demerger Appoioted Date and or avising after the
Demerger Appointed Date 11 the Effectve Date, shall be contivued and
enforeed spainst the Devierged  Undertaking in relation 10 (he Demerged
Uiedertaking as deshed by e Resulting Company i the manner aod 1o the same

extent as would or might have been continued and enforced Iy or against the

Pemerged Company, s ond frons the Flociive Dale.

Adter the Domerger Appoisied Daie, 16 any proceadings are fakon against the
Remerged Company i vespec! ol the oatters referred (o i Claose 1201, the
Pemerged Compary shail defend the same st the cost of the Rewulting Compiny
and the Resufung Company shalt seimburse and Indemniiy ihe Demereed

e Promorped

Oeraveny agalnst ool bsbeives and ebheelions bamered
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FTAXES

Upon the Scheme becoming effective on the Dffective Date, and with effoct from
the Demerger Appointed Date, all taxes {including but not Hmited to advance
tax, fax deducted al sowvee, minimum allerate tax credits, bank eagh transaciion,
fax, scocuritics transsction lax, sales (ax, service tax, ole.). dutlies, cess of any
nature paid or payable ineluding any deduetion atl source, service tax it eredit

- GST input eredit receivables by the Demerged Company in relation to the
BDemerged Undertaking relating to the period hetween the Demarger Appointed
Date and the Effective Date shall be deemed to have heen on accondt of or on
behall of or paid or payable by the Resulting Company. Furlher, upon the
Scheme coming o effee! on the Effective Date and with effect from ihe
Demerger Appointed Date, all deduction otherwise :;uhuissii)lc to the Demerped
Company pertaining to Demerged Undertaking including payment admissible on
actual payment or on deduction of appsopriste taxcs or on payment of tax
deducted at source {such as under Section 4313, Section 40, Section 40A clc. of
the ncome Yax Act) shall be eligible for deduction to the Resulting Company
upen fulfiiment of the required conditions under the Tncome Tax Act, Further,
the Resubling Company shall be entitled to claim eredit for 1axes dedocted al
souree/ paid against Hs tax/ duty Habilities/ pinimum allemate s, advance tax,
poods and services tax, service L, value added tax lability cic., not vithstanding,
the cerlificates/ challans or other documents for payment of such taxes/duties, as
the case may be, being in the name of the Demerped Company, Further, any fax
meentives, advantages, privileges, exemptions, oredits, holidays, remissions,
redhuctions as would have been available to the Demerged Company i relation to
the Demerged Undertaking on o belore the Demerger Appoinied Date shall he

available to the Resulting Company.

Upon the Schems coming indo offeet on the BEffective Date and with offecet from
the Domerper Appointed Date, il laxes payabie by the Demerged Company in
relation to the Domerged Undertziing inchuding alf or any refinids of olaims shall
be freated as the tax Habilily or refunds/claims as the case may be. of (he
Kesalting Cornpany, withiont any further acr, instooment ar deed of the Demeraed

the Resuling Company, and the Resudting Company shall be

v

Company or

entiticd o Bledevise its stalutory returns and related Gy paviment cortificates and

to claim relunds and advance tax credits o9 may be reguired conseguent o the

ble o by

iraplementation of the Schome: and al) fax compliances ander app!
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Upon the Scheme coming inte effeet on the Effective Date and with offect from
the Demerger Appointed Daie, the accounts of the Resulting Company as on the
Demerger Appoinfed Date shall be reconstructed in accordance with the
applicable: provisions and terms ol this Scheme. Further, upon the Scheme
coming inte effect on the Bifective Date and with offect from the Demerger
Appointed Date, the Resufting Company will be expressty permitied to revise /
reopen and file income tax returng including tax deducted al source certificates,
and other tax retums in tenms of the applicable faws, and 1o claim refunds /
credits and advance (ax / tax deducted al source / minimum alternate tax eredits,

pursuant to the provisions of the Scheme.
CORPORATE APPROVALS ARD PAST EXPERIENCE

Upon the Schente coming into effect on the Effective Date and with effect from
the Demerger Appointed Date, benefits of auy and all corporate approvals as
may have been taken by the Demerged Company in relation to the Demerged
Undertaking, whether being in the nature of compliances or otherwise, inchuding
without limitation, approvals, if any, under, Sections 188 of the Act, and any
other approvals under the Act shall stand transferred 1o the Resulting Company
and the said corporate approvals and compliances shall be deemed (o have been

taken / complicd with by the Resulting Company.

{Jpon the Scheme coming infe effect on the BEffeciive Date and with eflect from
the Demerger Appointed Pate, the Resudting Company shall be entitled 1o the
benelit of the past experience andfor performance ol the Demergad Company in
relation Lo the Demerped Undertaking for all purposes without any finther acl,
mstrameni or deed reguired by either ol the Demerged Company or the Resulting,
Company and without any approval or acknowledgement being reguired {rom
any third party, 1 any instrument ar deed or document 1s required or deemed
pecessary or expedient o give effect w the provisions of this Clause by the
Resulting Company, the Demerged Company shall didy exeenie the same and
duly vecord the necessary substitution/endorsement in the name of the Resulting
Clompany pursuani to the Scheme becaming effective on the Fffective Date. The
Resuting Company shali, under the provisions of the Scheine, be deemed 1o be
authorised (o execnte aity stich witiings on behali of the Domerped Company apd
o cursy oot or perfonn all such formalities or complianees reforred to above on

behab ofihe Demerged Company in rebation 1o the Demerped Underinking,




1o

16.1

6.2

161

55

CONDUCT OF BUSINESS THLL EFFECTIVE DATE

With' effect from the Demerger Appointed Date and upte and including the LEffective
Date:

(i) The Pemerged Company shail carry on and shall be deemed 1o cary on all s

husiness activities and operations relating {o the Demerged Undertaking and

shall stund possessed of and shall be deemed (0 have held and stood possessed of
the assels, propertics and liabilities of the Demerged Undertaking on behalf of

and in trust for the Resulting Compeny.

(i) All profits / losses aceruing (o the Demerged Coempany in relation to the
Demerged Undertaking and all taxes thereon arising or incarred by it 01 relation
to the Doemerged Undertaking shall, for al) purposes, be treated as the profits,
fosses or taxes as the case may be, of the Resulling Company.

(i) Al aceretions and depletions in relation (o the Demerged Undertaking

shall be for and on account of the Resuiting Company.

SING COMPANY

ISSUE OF SHARES BY RESUS

Upon the Scheme becoming fully effective on the iffective ate, in
consideration of the demerger and transler md vesting of all assets and liabilities,
dutics, riehts and obligations relaling (0 (he Demerged Undertaking of the
Demerped Company in terms of Part D of the Scheme, (he Resulting Company
shall, without any further act or deed, Issue and ailot i {Oney Fguity Share of
R B0/ each credited as fully paid-up (the “New Taguity Shares™) of the Resulting,
Company for every 50 {(filly) Hquity Shares ol Rs.2 ench fully paid-up held by
the equity Sharcholders i the Domerged Conpany. as on the Record Date of
Demerger. The cquity shares so issued and allotted. shall vank part passu in ol

respects with the existing cquity shares of the Resulting Company.

No shares shall be dssued in vespect of Factional entittements, if any, by the
Resuliing Company, to which the members of the Demerped Company may be

entitled on issue and allotment of New Fauity Shares of the Resolting € OmMpany,

menther of (he Demerged Undertakivng, Bolding equity shares i the

o

JR¥

Demerged Company shall reecive the Now Banity Shares of ihe Resulting
Coompuany i dematerialized form,

The Resulfing Company will inerease Sy anhorived capital belore the Schone

hoeaoies offeciive Tor e parpeses ol allofmuent ol cquity shares o the

- D T O S KU PR
Compeny and i fhis regand, the Resoltipg

o the

Sharche
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Company will pass the required resolutions alter complying with the due

provisiong of Jaw,
17 SAVING OF CONCLUDED TRANSACTION

171 Subject to the erms of his Seheme, the transfer and vesting of the Demerged
Lndertaking of the Demeroed Company under this Scheme shall not affect any
transaction or procecdings already concluded by the Demerged Company on or
after the Demerger Appointed Date il the Effective Date, to the end and intent
that the Resulting Company accepts and adopis all such acls. deeds and things
made done and executed by the Demerged Company in relation (o 1o Demerged
Undertaking as acts, deeds and things made, done exceuted by the PDemerged
Company in relation 1o the Demerged undertaking ay acts deeds and thin gk made,

done exceuted by or on behalf of the Resuliing Company .

8. HEMAINENG UNDERTAKING OF PHE FRANSHERERE COMPARY

184 The Remaining Undertaking avd all the assets, liabilities and obligations
pertaining thercto shall continue to helong to, be vested in and he managed by
the Demerged Company., All lepal, axation or efher pioceedings whether civil or
criminal {inchuding before any statutory or guasi-indicial authority or tibunal),
by or against (he Demerged Conmpany under any staive, whether pending on the
Demerger Appointed Date or which may be instituicd at any tinte thercafier, and
i eneh cass, relating {o the Remaining Undestaking (including those relaling {o
any property, vight, power, Habifity, oblivgation or duties of the Demerged
Company) in respeet of the Remaining, l_in('!c:.t'(a'akh_}_s.g. shall be continued and

enforced by or against the Demerped Compauy after the Fffeetive Date,

182 W oany proceedings are made against the Resulting Company in respect of the
ouistanding matters the Resuliing Commany shall defisd the sane in accordance
with the advice of the Demerged Company and ai the cost of the Demerged
Compary, al the Demerged Company shall reimburse and indemmily the

Resulting Company against all labilifies and obiinalions incureed by the

Resulitng Company i respect thereol

A With effeet Trem the Domerger Appointed Date and up o and including the

0

EfTeetive Date: (a) the Domerged Company shall carey on and shall be deemed (0
have been carrying on all business and aclivities relating (o the Remaining

Uindertaking for and on its owi hehall:

g b (he Denerped Company thoreon or fossos A O

(y ol profits e

penie

e, any. thercond selating o the

s by B
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Remaining Undertaiing shall, for all purposes, be treated as the profits or losses,
as the case may be, of the Demerged Company.,
ACCOUNTING  THEATMENT IN TR BOOKS OF RBRESULTING
COMPANY
The Resulting Company shall upon the Scheme becoming effective, record (he
assels and Habilities of the Demerged Undertaking of the Demerged Company
transferred fo and vested in it pursuant o Uis Scheme at their respective hook
values as appearing in the books of the Demerged Conmpany as al the close of
business on the Demerger Appointed Date. All the transactions related 1o the
Demerged Undertaking, between Demerger Appointed Date and Fifective Date,
will e recorded in the hooks of the Resulting Compagy in the same way as i1 the
fransactions would have been exeeuled by the Resulting Company  itself,
However consolidated entries can be recorded instead of individual transaclions

within the gambit of applicable accounting standards and other legal provisions,

The excess or deficil, as the case may be, of the book value of the assels over ihe
value of the liabilitics of the Demerged Undertaking of the Demerged Company
transflerred 1o and vested in the Resulting, Company purstant o this Scheme

shall, after adiusting the wegate Tace value of the shares jssued by the

Resulting Company (o the members of the Demerged Cormpany pursuant 1o this
scheme, be eredited by the Resulting Company in accordance with the Indian

Generally Accepled Accounting Principles relating (o a scheme o [demerger,

TG TREATMERNT 2N THE BOOKS OF THE DEMERG

The Demerged Company shall upon he Scheme becoming offective on the
lifective Date, record the deletion of the assets and Jabilites of the Demerped
Lindertaking transforred to and vested in the Resulting Company pursuant to this
Scheme at their respective book values as appearing in jis books av af the close of

business on the Damerger ETective Dote b accordance with Clagse 15,

The exeess of the book value of the asscis over the value ol the labilities of the

Premerged Hndertaking of the Demerped Company transterred 1o and vesicd in
he Resufting Company prrsuant (o 1his Scheme shall be accounted for and deal:

vl in the books of the Domarged Company in ils pener rescrves.




PART -L.
MERGER AND AMALGAMATION OF THE TRANSFEROR COMPANY INTO
THE PRANSFEREK COMPANY

21, FRANSFER AND VESTING OF THE UNDERVAKING OF THER
TRAKSFEROR COMPANY INTO THE TRANSFEREE COMPANY

21 On coming nto the effect of the Scheme on the Bffective Date and after giving
effect te Part 1D ol the Scheme and with effoct from the Amaleamation Appointed
Date, the entire Undertaking of the Transferor Company together with assets,
properties, liabilitics, vights, bhencfits and inferest (hereip subjeel 10 existing
charges, if any, thereon shall without any Turther doed, act, matter or thing stand
transierred o and vested with the Transferee Company pursuant (o Sccetions 230
to 252 and other applicable provisions of the Act, on a going concern basis and
o a share exchange 1o set ont hereinafier in the Scheme, so as to become as
and from the Amalgamation Appointed Date, the Undertaking(s) properties and
labilities of the Transferee Company by virtue of and in (he manner provided in
the Scheme.

212 "Fhe transfer of the Undertaking of the Transferor Company under the Scheme is
i complinnee with the Tncome Tax Act and other statutory provistons. H any of
the terms of the Scheme are mconsistent with the previsions af any of the
stalntery provisions of any stalutes or lepislaions. ihe provisions ol the sald
statiies or Jegislations to the extent ol the inconsistency shall prevail and 1he
soheme shall, stand and be desmed 1© bo modificd (o the extent to comply with

the smd provisions and such medifications shall nol offeot the ofher parts of e

Sehenie,

2150 AR the agsots moveable and immoveable, moveable and dnmovable propertics
{ncludimg land together with the buildings and structires standing thercon and
sghts and interest in the immovable properties of the Tansforor Company,
whether frechold or denschold, dncluding any righl (o e or llcenses or
otherwise), documants ol Gtle, casements, nvestments o shares and any ol
securiies. sundry deltors, outstanding toans mnd advances, bank balances, rights,
itercais and cliebug whatsoover of the Tramsferor Company and il entive
Underteking (guthoritios, privileges, Heenses and vighls in vespect of moveable
proporties, immovable proportios inchiding lease hold, tonancies, trademarks,
Rines and Nxlwores, powse conneclions, welephones, telex, e coch balanees,

S Beveshimenis,

e, seonrilies, doposite reiinds, oul

e i eni
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acerued or carned goodwill and other rights and interests of all descriptions in or
avising oul of such properties as may belong o or be in posscssion of the
Transferor Company and all books and accounts, and documents and records
relating thereto) shall, by operation of law pursuant 1o the vesting order of the
Tribunal sanctioning the Scheme and withon any [urther act, instrument or deed
by the Transferor Company and/or the Transferee Company. be transiorred (o
and be vested in the Transferce Company with offect from the Amal gamation
Appointed Date, so as 1o become ag and from the Amalgamation Appaointed
Date, the assels, properties, rights, interesits and ciaims of the Transferce

Company buf subject neveribieless o all charges then affecting the same,

All the liabilities, debts, contingent Habilitics, obligations and duties, whether
secured or vnsectred or whether provided for or not in the books of account or
disclosed in the balance sheets of the Transleror Company up to the Bffective
Dale shall also stand tansterred to and vested in the Transferce Company, with
offect from the Amalgamation Appointed Date by operation of Jaw pursuant 1o
the vesting order of the Tribunal sanctioning the Scheme and without any further
act, instrment or deed by the Transferor Company and/or the Transferee
Company. so as {0 become as and from the Amalgamation Appointed Date, the

Habilities, debts, contingent Habilities, oblipations and dutics of the Transferce

Compuany. 1t shall not be necessary to obtain the consent of any (hird parly or
other person who s o parly to any contract or arrangement by virtue of which
such debts, Habilitics, contingent abilites, duties and obligations have arisen in
order to give effect 1o (he provisions of this Clanse. Farther, all debts and Toans
raised and duties, habifitics and obligations incurred or which arise or acerie Lo
e Transforor Company on or sfter the Amelganation Appointed Date )] the
Bffective Date, shall e decined o have been raised, vsed or incurred for and on
behalf ol the Transferee Company and 1o the extent they are ontstanding on (he
Fffeetive Daie, shall adog witheut any fuether act or deed be and stund vansferred
to and be deemed (o he fransfomred o the Transferce Company and shall become
the debis, Joans raised, diics, labilities and obligstions incured by the
Transferce Company by virlie of s Schome. Where any ol ihe debts,
Babilitics, foons raised and used, Babilitios and obdigations incwred. dujes and
obligations of the Transferor Company as on (ke Amalgamation Appoimed Daie
deemad (o be ranslerred (o the Transforee Commpany have been discharged by
the Feansferor Company alter the Aymalpamiion Appoinied Jxme and pior o the

voobeen For and on sccound

Hflcetive o, such discharoe shall be deemoed w

cl the Fresioren Compony
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All Tong term, mediom term, short term loans and other loans, secured and
unsecured, undertaken by the Transferor Company from Banks and any other
persons up to the Bffective Daite, shall stand transfered and become 1he
Habilities of the Transferee Company and shall be discharged by the Transferce
Company. in the same manner and o the same ferms and conditions as
applicable o the Transleror Company. Upon the Scheme being sanclioned by the
National Company Law Tribunal and upon a capy of the Scheme being filed
with the registrar of companies, Dethi & Haryana at Delhi all char aes created in
favour of' the Transferor Company shall stand transterred in favoue of the

Transferee Company.

Al the Heenses, permits, quotas, contracts, letters of nfent, memoranda of
understanding, deeds, bonds, agreements, schemes, arrangements, approvals,
pormissions, cortificates, registrations, incentives, tax deferrals and benelits,
subsidies, concessions, entitlements, clearances, grants, rights, claims, leases,
tepancy rights, liberties, special status, Jicenses including those related 1o
ntelectual property rights of any nature whatsoever, including any and all
registrations, goodwill, licenses, trademarks, know-how, teclmicsl know-how,
trade pames, deseriptions, tading styles, franchise, labels, label designs, colour
schemes, wtility models, holograms, bay codes, designs, patents, copyrights,
enancies, privilepes aod any righis, Gtles or interest. facilides ol every kind of
descripfion of whalsoever nature, and other benelits and privileges enjoyed or
confirmed or held or availed of by Transferor Company and ail rights and
benelits that have acerced or which may acerue (o the Transleror Company
whether before or after the Amalgamarion Appointed Date. shatl, by oporation of
laow pursuant (o the vesting order of the Tribunal sanctioning the Scheme and
without any firther act, instrumeni or deed by the Transicror Company and/or
the Tramsferce Company, be and herehy stand transferred (o and vested in or be
deemed to e transiorred ooand vesled inoand be available w the Transioree
Company 50 ax (o becomwe as and from the Amalgamation Appointed Dute,

leenses, permits, quotas, conirmets (topcther with all non-compete covenants)
approvady, permizsions, regisirdions, incentives, tax deferrals and benelifs

sithsidies, o wrants, vighis, olaims, fooses, ey righis, Bherties,

special status, Ticenses ineluding those related (o trademarks. know-how,

fechnical knowhow, trade names, desoriptions, trading atvies, francins, ok
fabel desipna, colour schemoes, siiiny wodels, holograms, bar coddes, dasrgns,
prienis, copyrighis, tonancios, privileoss and apy rights, Gtles or interest in

Bntelloctun] pronery

whnsoevor satire ond oibicr Peneiiie




and shall remam valid, effective and enforceable on e same terms and
condition and shall be appropriately registered by relevant statutory authorities in
favour of the Transferee Company pursuant (o this Scheme in order to facilifate
the continuation of operations of the Transferor Company in the Transferce

Company without any hindrances, on the Amalgamation Appointed Date.

enerality of the foregoing, all deeds, bank guarantces,

Without prejudice 1o the
performance guatanices and lelters of credit, agreements / Heenses with any
government entity, department, commission, board, ageney, bureau or official,
hire purchase agreements, lending agreements and such other agreements. deeds.
documents and arrangements periaining o the business of the Translieror
Company or to the benelit of which the Transferor Company may be eligible and
which are subsisting or having effcet immediately before the Fffective Date,
including all rights and benelits Gneluding benefits of any deposit, advances,
receivables or elaims) arising or accruing therefrom, shall be deemed (o be
approvals and permissions / leenses, contracts, deeds, bonds, agreements,
schemes, arangements and other Ingtruments, penmits, vights, entitfements,
licenses of the Transforee Company, upon the Scheme hecoming effective on the
Iiffcetive Date and with effect from the Amalgamation Appointed Date, by
operation of law porsuani to the vesting order of the Prilumal, In relation to the
same any  procedural requirements reguired fo o be fulfilled solely by the
Transtoror Company (and net by any of ils seecessors) shall be fuifilled by the
Transivree Company as 1031 15 the duly constituted attorney of the Fransforor, All
agrecments entered into by the lransferor Company shall stand transferred and
vested in favonr of the Transieree Company on e same terms and conditions,
The Transferee Company and the othey parties (o such agreomeonts shall continue

(o comply with the terms, condiions and covenants thereunder,

Upen the Scheme being becoming effective on the Effeciive Date, all lepal
proceedings, inelnding any notices, dispules, pending suils, appeals or lax,
reenfatory, quasi-fudicial, sdministeive or other procecdings of whatscever
nature relating to he Transforor Company, then pending by oy against the

Transferor Company shall vl abare, be discontinued or B iy way prejudiclaily

nabion of the Transtoror Company or of

affecied by reason of the amnly

any(ling contained in this Scheme, ot the proceedings shall continue and any

el by or against the Transferce Company inthe same

proseciion shall be enfor

manner and 1o 1the same extent as wonbd or omight have been contineed,

arared e Transtore Company, as 4 g

prosccniod andfor o

oohad nof been o
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‘Ihe iransfer and vesting of the Undertaking of (e Transferor Company and the
assels, rights, powers and property, labilities, obligations and dutics, under
Clauses 21,1 o 21.6 hereof and the continuance by the Transferee Company
under Clause 21.7 hercef, of all proceedings by or against the Transferor
Company in the ardinary course of business on and afier the Amalgamation
Appointed Date, shall be o the end and intent, that the Transloree Company
aceepts on behall of itsell, all acts, deeds and things done and executed by the
Transferor Company on or after the Amalpamation Appointed Date and up {o the

Elfective Nale,

(a) On and with effect from the Amalgamation Appointed Date and unfil the
Elfective Date, the Transleror Company shall be deemed to have been CANFYING
on is businesg and activities for and on account of the Transferee Company and
all income and profits aceruing ov losses incurred by the Transferor Company
from and after the Amalgamation Appointed Date and vp 1o the Effective Date,
shall for adl purposes be treated as income, profits or Josses, as (he case may be.
of the Transferce Company, available Tor being disposed of or abserbed or

otherwise deatt with, in suel manner as the Transferee Company shall deem fit,

(b) The Transferee Company, may. as on ond Fow the Effective Date, carry on,
cithor in the Prapsferce Company's own name or in the name of the Transforor
Compiny, as the eireumstanees may reguire, such of the business, contracts,
Uansactions ole. of the Prangleror Conpany, as are unfinished or incemplaete and

as iy be necessary (o be transacted and completed.

(&) Onoand with effect from (he Amalgamation Appointed Date and untl e
Bifective Daie, all scerctions and depletions in relation 1o the Trapsieron
Company shall be for and on account of the Translerce Company,

subjeat o the olher provisions contained i this Schame, all contracis, deeds,
agrecments, arrangements, schemes, bonds and oither nstriments of whatsoover
nature whether pertaining (o immoveable properiics or otherwize subsisting or
having elfces immediaiely before the Blfective Date, to which the Pransloror
Company 3w g parly or the benefit of which acorses in favow of the Yransteror
Company, shadb be enforeed we folly and offvcinally as 35 instesd of the
Trangleror Company, the Transferee Company hag been g party or heneliciary or

obligee thereio or thereander,

Fhe trmter under Clauses 2101 1o 21,0 thaeof, of the Undertaking, pronoriics
Ethe dranstorer Company aad (he continnance o e procesdines
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procecdings alrcady concluded by the Transferor Company on and afler the
Appointed Date and the Transferce Company shall accept and adopt al} such
transactions or proceedings, as 31 done and executed on hehalf of or by itselfl.
Furthermore, as from the Appointed Date, the Transferor Company shall be
deemed 1o bave carmied on and io he carryinng on husiness on behall of the
Transferee Company until this Scheme beeomes effective and shall account to,

and be entitled to be indemnified by, the Transferce Company.

For the avoidance ol doubt and without prejudice (o the generality of the
foregoing, it is clarified thal wpon coming into offeet of this Scheme, all
consents, permissions, leenses, corlificates, clearances, authorities, power of
attorney given by issued 1o or execuled in favour of the Transferor Compuny
shall transfer to the Transferce Company as if the smme were originally given by
or exceuled i favour of the Transterce Company and the Transferee Company
shall be bound by the terms thereo!l’ the obligatons and dutics thereunder and the
rights and benefits shall be available to the Transivree Company. T'he Transferee
Company shall make applications and shall do all acts or things which may he
hecessary toobtain relevant approvals from the concermed  povernment

authorities 10 this hehalf,

s herein clarificd that the Transterce Company will, at any fine aller coming
into effect of this Scheme, in accordance witli provisions herein, il so requived
ander any law or otherwise, execete appropriaie decds of confirmation or other
wrilings or arranpements with any parly fo any contract or amrangements in
relation 1o Transteror Company to which the Transioror Company is a party, in
order (o give Tormal effeet 1o the above provisions, The Transferee Company
shall under the provisions of this Scheme, be deemaed 10 be authorivzed © exccuie
any such writings on behalf of the Transferor Company and (o Carry oul or
perform all sueh formealities or complinnces refored (o above on part of the

Framsferor Company,

COMNSIBERATION:
Upon the Schame beconting Ny effective on the Bifective e, jn
copsideration ol the amalpamation and transfor and vesting of all agsels and
Habilites, duties, righis and obligations reliting to the Transteror Company in

teyms of Parl 31 ol the Scheme, the Transferce Company shall, withont

fther act or doed, dssue axd shiot 0 the Sharcholders of the | ransleyor

Compiny 20 (Twantyy Bquity Shares of Re 20 cach credited as fully paldoan (he

Py Bauity Shares™) of the Trmaicres Company 1 avery |y Houin

Blaes ofn Ba 100 cach fully paidoup held by the coulny Shoocholder in e
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Transferor Company, as on fhe Record Date of Amalpanzation. The eq uity shares
so jssued and alfotied, shall rank puri passu in all respects with the existing

equity shares of the Transferce Company.

No shares shall be lssued I respect of fractional entilements, i any, by the

Aramsferee Company, o which the members of the Transforor Company may be

entitied on dssue and allotment of MNew Equity Shares of the Transferce

Company.

liach Sharcholder of the Transleror Company shall receive (he New Fauity

Shares of the Transferce Company in Dematerialised form.

The authorized shave capital of the Transteror Company shall he added 1o and
shall form pavt of the avthorized share capital of the Transferce Clompany.,
Accordingly, the authorized shage capital of the Transieree Company shall stand
mereased (o the extent without payment of any fees or charges (o the registrar of
companies. However in the event of any charges becoming payable, the

Transitree Company undertakes 1o pay the same (o the st atutory authoritics,

FORCS OF PHE PRAMSREIRER

ACCOUNTING PREATRINT 1T ]
COMPANY;

Alter giving effect o Part 1 of 1he Scheme, the Transferee Company shadl
account the amalpamation of the Transferor Company as per the pooling of
mierest method as set-out in Indian Acconnting Standand (ONIY AS 103y and/or
other upplicable accounting standards as speeifid under section 137 of Act,

The Transierce Company shall, upen the Scheme being sanctioned by the
National Comprnry  Law Tribunal, record the assets and Habilities of the
Transtferor Conpany vested i1 it pursuant o this Scheme, al the respective book
vilues thercol as appearing in the books of the Transferor Caompany, prepared in

accordance with indian Accounting Standards,

Amounts lying in he batance of the "Prolit and Loss Account™ in the books of
account of the Transicrer Company shall be adjusted by (he Trapsferee Conpany

to ity "Profitand Loss Accouni.”

The intercomprny balances belween The Transioree Company awd (he
Transferor Campany, U any appearing i the books ol the Transioree ¢ GNP Y
l)] P stand cancelled. Fusther, the value ol investments beld by the Transfiree

Company i the Pracsleior Company on the Amalpamation: Appointed Daed

shall stand concaelled prrsoant 1o the mn slesmmation,

af the ransforor Company ol e

Tobove shndl

feins of Ohnge o
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transferred 1o capital reserve and would be presented scparately from other

capital reserves in the books of the Transferee Company.

Subject to the above, the reserves of the Transferor Company  will be
incorporated in the books of the Transferce Company m the same forn as they
appeared in the financial stalements, prepared it accordance with Indiar

accounting standards, of (he Transferor Company.

Further, in case of any difference in accounting policy botween the Transferor
Company and the Transferce Company, the mpact of the same 31 the
amalgamation will be quantified and adjusted in the vetained carnings of the
Iransleree Company, © ensure that the financial statements of the Transferee

Company refleet the financial position based on consistent accounting policy.

TRANSACTIONS RELATING TO FHE TRANSFEROR COMPANY
BETWIEN AMALGAMATION APPOINTED DATE AND EFFRCTIVRE
AT

During the period between the Amalgamation Appointed Date and the Fi¥ective
Pate:

The Transferor Comnpany shall carry on and bhe deemed 10 have earried on iis
business and aclivities for and on account of and in trust for the Transforee

Conmany;

The Fransteror Company sbhall carry on business and activities in the ordiny
course of business with reasonable dilipence and business pradence and shall not
alter and substantial expand s business excepl with the concurrence of the

Transferce Company;

AlE the profils or income aceruing or arising 0 the Transferor Company or
expenditure or fosses arising o ineurred by the Transferor Company shall for ajl
purposes be freated and deemed fo be and noorue oy the profits or income or
expeiditure or losses (as the case may be) of the Transferce Company;

The Pransicrar Company shadi not without the writien consent of the Translores
Company alienate, charge or encwnber iy of dis propertics cxeept in Lhe
ordinary course of bushioss or pursuant to any pre-cxisting ohlisation underlaken

priov o the dale of accepiance of this Scheme by the DBowrd of VHrectors of the

Tragsferce Company as ihe cose may be:

SWath efieel from the Amslgamation Appointed e, all debis, febilives, dutivy

. H .
oo the dafe

and oblionions of Trmslory Company s o0 the close of

procading e Andgant Fooroaat pravitked oy s
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books and all habilities which arise or acerue on or afler the Amalgamation
Appointed Date shall be deemed 1o be the debls, liabilities, dulies and obligations

of the Transferce Company:

Upon the Scheme coming infe offeet on the Bffoctive Date, the Transferce
Company shall commence or carry on and shall be authorized (o carry on the

husiness carried on by the Transferor Company:

Far the puposes ol giving effect 10 the vesting order, the Transferee Company
shall at any time pursuant to the order passed by the NCLT approving the
Seheme, be entitled 1o gel recorded all the changes in the legal right(s) upon the
vesting of the Transferor Company’s business and Undertakings in accordance
with the provisions of Sections 230 (o 232 of the Acl. The Transferce Com pany
shall be authorized 1o excoule any pleadings, applications, forms cle as are
required 1o remove any difficulties and carry out any fornalitics as are necessary

for the Implementation of this Scheme.

STATE, WORKMEN & ERMPLOYERS:

After giving effeet to Part 11 of the Scheme, on the Scheme becoming effective
on the Effective Date, all staff, workimen and employees, who are employed in
the Transleror Company, eraployecs/personnel enpaped on contracl hasis (i
any). confraet labourers (G any) aod interns/irainees (58 any) of the Transferor
Company, who are in service on the Bficelive Date. shall be deamed o have
beeome siafl, workmen. employees, employees/persanne] engaged on contraet
hasis, contract labourers or iniernsfirainees, as the case may b, of the
Trapsferce: Company, with effect from the Amalgamation Appointed Date,
without any break in (heir service and on e basis of continuity of service, and
the terms and conditions of their employment with the Transferce Company shall
not be dess Tavorsble than those applicable to them piior w the Amalgamation
Appeinted Dale,

A faras the provident fund, gratuity fund, superanpuation fimd o any other

special fimd ereaied or existing for the benelit of such cmployees of the

Transleror Company are concened, on and from the Bffcctive Date, the

Transferee Company shall sland substituied for the Transferor Company for alt

the purposes whatsoever seldod (o administration or operation of sueh funds,

sefuding the obligation o make contributions 1o relevant authorities, i any, in

Secordance with provisions of such funds acconding o the ferms povidod in he

Cor ainerwise, o oinrriied

respuchive Lot deodis, moeasicons ol apphoeanhilo b




ihat the services of such employees of the Transferor Company will be treated as

having been continuous and not interropted for the purposes of such Tunds.

Till the Fffective Date of the Scheme, the Transferor Company shall make
conteibution to the Government meintained provident fund and/or other funds in
relation (o the stafl] workmen and employees of the Transferor Company, On
and from the Eifective Date, the Transferce Company shall make appropriate
contribution {o such provident fund and/or other fund in respeet of the staff,
workmen and employees taken over hy it pursuant o the Scheme. The
contributions and  all aceretions  therete in the provident fund  account,
superannuation {und, gratuity fund and other benelil Tunds, i any, of which the
cmployees of the Transforor Compuny are members or bencficiaries Gl the
Fiffective Date, shall with the approval of the concerned suthorities be transferred
(in such proportion as is allocable to the employees of the Transferor Company
being translerred to the Transferce Company) to the relevant funds of the
Fransferee Company or Government for the henefit of the employees of the
Transferor Company on terms no fess favourable than immediately existing prior

o the Effective Date,

The Transferce Company wndertakes that for the purpose of payment of any
retrenchment compensation, gratuity  and  other lerminal  bencfits 10 the
criployees of the Fransferor Company, the past services of such employees with
the Transicror Company shall adso be taken into acconnt and it shall pay the
same accordingly, s and when such amounts are due and payable, Upon this
seheme Decoming effective on the Elfeetive Date, the Transicior Company will
ansfor /7 handover to the Trnsferce Company, copies of  cmployment
information, including but not lmited fo, personnel [Hes (ncluding hiring
documents, existing comployment contracts, and documents reflecting changes in
an employec™s posiion, compensation, or benefits), payroll records, moedical
documents (including documents relaling to past or ongoing leaves of absence.
o the Job omjuries or Hiness, or Dmess lor work avaminationsy, discishinary
records, supervisory diles relating o it and all forms, notifications, orders and
confribution / fdentity eords issned by the concemcd authorities relating o

benelits ransttrred pursuant (o this Clauge,

PENCGE:

D cfTeod o dhe Aanal
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7.1

legal or other proceedings including direct or indirect assessments, i any,

initiated against the Transleror Company or by the Transferor Company .

All degal proceedings of whalsoever nature by or against -the Transferor
Company pending at the Amajgamation Appointed Date amnd or arising after the
Amalgamation Appobnted Date 1 the Effective Date pending I oany ot or
before any authority, judicial, quasi Judicial, adminjstraiive, tribunal, appellate
tibnnal, any adjudicating authority shall he continued and enforeed by or against
the Transferee Comnpany in the manner and to the same exlent ag would or might
have been continued and enforeed by or against the Pransferor Company, as and

from the Bffective Date.

Alter the Amalgamation Appointed Pate, it any proceedings are aken against
the Transferor Company in respect of the matters referred (o in Clause 26.1 &t
shall defend the same at the cost of the Transferce Company and the Transleree
Company shall rcimburse und mdempify ithe Pransloror Company against all

fiabifities and obligations incurred by the Transferor Company in respeet thereof,

The Transferce Company underiakes 1o have all legal or other proceedings
initinted by or against the Transforer Company reforred o in Clause 261,
fransferred inlo fis name and (o have the same coniimied, proseeuted wnd
enforced by or against the Translerce Company. 1o the cxelusion of (he

Transferor Company,

Hoany lepal procecdines of whatsoover nature by ar against the Transforor
Company be pending the same shall not abate, be discontinued or be in any way
e prejudically aifected by reason of amalaamation of the Transleror Company
or of anyihing condained fn (his Scheme, but the procecdings miary he continued,
prosecuted and anforced by or apainst the Transleree Company in the sane
matner and 1o 1he same extent as it wonld or miehl lave been eontinued,

prosecuted and enforeed by or against Transforor Company as this Scheme hud

neot been made,

AT A RTINS
i FELRS

Lipors the Beheme becaming efivetive o e Bifeaive Date, and with effcet from

the Awalgamation Appointed Date, all taxes (incliching bat nol limited to

Cidhvince b {ox daducled ol soureo, mminionum allornaic s orodis, bank cash

o

Lansaclion tax, securiies ransseion He, sales [ serviee ts, ete), duties, cess

ol any e paid or navabie nchnding ame dednerion st somroe service b i

I '.‘U']' :

aradii or GST inpu S sidos s, oo duiiy, custons
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duty, service fax, VAT, GST paid or payable by the Transleror Company in
respeet of'its operation, assets and or the profits of the Transferor Caompany shalt
oe deemed 1o have been on account of or on bebalf of or paid or payable by the
Transteree Company. TFarther, upon the Scheme coming inte effect on ihe
Elfective Date and with effeet from the Amalgamation Appointed Date, al
deduction otherwise admissible o the Transleror Company including payment
admissible on aclual payment or on deduction of appropriate tayes or on payment
ol tax deducted at sowce (such as under Seetion 4383, Section 40, Section 404
cte, of the Income Tax Ac) shall be el gible for deduetion o the Transferee
Company upon fulfilment of the reguired conditions under he Income Tax Act.
Tarther, the Transferce Company shall be entitled o claim credit for tlaxes
deducted at source/ paid against jis tax/ duty Habilitics/ minimum alternate tax,
advance tax, goods and services tax, service tax, velue added e liability efe.,
netwithsianding the certificates/ challans or ather documents for payment of such
taxes/dutios, as the case may be, being in the name of the Transforor Company,
Furiher, any tax incentives, advantages, privilepes, exemptions, eredits, holidays,
remissions, reductions as would have been available (o the Transferor Company
on-or belore the Amalgamation Appointed Date shall be available o the

Translercee Company.

Al taxes,  duties, entry tax, sules {ox, exncise duty, castom duly, service tax,
VAT, GST paid or payable by the Transicror Company in respeat of s
oporation, assets and or the profifs of ibe Transferor Company before the
Appointed Date shall be on accoun( of the Transieror Company mud i so [ar as i
relates (o the tax payment (neluding without mitation . income to minimum
alteriie i (MATY dividend distribution tax, wealth tax, sales tax, excise duty.
custon duly, service tax, VAT GS'T ete wheiher by 3 ay of deduciion at souree,
advinee tax, or otherwise howsoover, by the Transforor Company in respoct of
the prolits or activitics or operations of the Transferor Company with effect from
the Amalgsmation Appointed Dade shall be decmed to he corressondig Hem
paid by the Transferce Company and shall in ail proceedings, be dealt with
accordingly. The relevant tax authorities shall be hound 1o tansfor o the secoun]
and ghve eredit Tor e same 1o the Trnsferce Company upan the effectivenes: of

the Sehenie on the Effeetive Date and upon retevan prood and documenis being

provided (o the said suthorites,

Anyrefund nnder the tax laws due o the Fransioror Company consequent (o the

et arede on the Transloor Comipany and for owhich no o

Cos fakon in

stnnahion Apnoiicd
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Date shall also belong to and be received by the Vransferee Company, The
Transferor Company is expressly permitted (o revise and file income tax returns,
sales tax/VAT returns, GRT, excise duty, custom duty and other returns and o
claim relunds/credits pursuant (o the Scheme. The Transferor Company shall ba
enfiffed 1o such tax benefits inder the Income Tax Act and 1o claim credits
therefore in accordance with the provisions of Jncome Tax Act including the
benelit of depreciation as admissible under the provisions of Income 'I'ax Act.
The Transteree Company shall continue to enjoy the tax henefitsfconcessions, if
any provided 1o the Transferee Company through sotficationsieireclers fwsued

by the concerned avthorities.

The income Gax, if any, paid by the Transferor Company on or after ihe
Appointed Date in respeet of income assessable from the date, shall be deemed
to have been paid by or for the beneBit of the Transforee Compary. Further, the
Transforee Company shall afier the Effective Date be entitled to revise the
relevant returns, il any, filed by the Transferee Company for my year, i so
necessitated or consequent (o the Scheme notwithstanding that the time

preseribed For such revision miay have elapsed.

From the Eifeotive Date and G such time (he name of the Transforee Company
would goet omered as the account holder in respect of ali the bank accounts and
Demat nceounts of the Pransleror Company in the relevant banld s/ s books ar

records, the

Pransteree Company shall e entitled (0 operate the hank daccount of
the Prangteror Company in (he existing names.

Upon the Scheme coming info effeet on the Bffective Date and wiih ellcel from
the Amalpamation Appointed Dale, the aceounis of the Transferce Company as
on ihe Amalgamation Appointed Date shall be reconstructed in accordance with
ibe applicable provisions and ienmy of this Schee. Porther, upon the Scheme
coming into effeet on the UFective Dale and with cffeet from the Amaigamation
Appointed Date, the Transferce Company will be expressly permitted 1o revise /
reapen and e income tax relarns inchuding ax deducted an source conificates.
and other s returns iy teims of the applicable lave, and 10 elm relinds 7

credits and advanee tax [ ax deducied gt soorce 2 mininm alesaie iny oredits,

pursuant o the provisions of the Schome,

ool Section T aaag other

W

home beooming ofive
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Clor all parposes without iny Tivther act, ingtrament or deed veguoired

objects contained in the Memorandum of Associaion of the Transferce
Company shall incJude the main objects included in the Memorandum of

Agsociation of the Transleror Company,

The Transteror Company and/or the Transferee Company, as {he case may be,
shall, at any fime aller this Scheme comes into effect on the Effcetve Date. if so
required under any applicable law or otherwise, do all sueh aels or things as may
be necessary 1o transfe/oblain the approvals, consents, exemptions, registrations,
no-objection certificates, permits, quetas, rights, entitlements, Ticenses and
cerlificates which were held or enjoyed by the Transferor Company. 11 is hereby
clanfied that i the consent of any third parly or government authority is required
to ive effect to the provisions of this Clause, the said third party or poveriment
authority shall be obligated fo, and shall make and duly record the necessary
substitution/endorsement in the name of the Transteree Company pursuant o the
sanction of this Scheme by the Tribunal, and upen this Scheme becoming
effective on the Effective Date. For this purpose. the Transferee Company shall
fle appropriate applications/decuments with relevant authortios concernad Tor
information and record purposes. The Transferee Company shall, under the
provisions of this Scheme, be deemed 1o be autherised to execute my such
writings on behalf of the Transforor Company and to carry oul or performs all
such acts, formalities or compliances referred o above as may be required in this

regard.

Upoin the Scheme coming mto offect on the Efective Date and with olfeer from
e Amalpanmation Appointed Pate, benefits of any and all corpuraic approvals
as may have been tahon by the Transforor Company, whether beiug in he nadure
of complianees or otherwise, including without Jimitation, approvals, i any,
under, Seetions 188 of the Act, and any other approvals under the Act shall stand
transterred Lo the Transferce Company and (he said corporate approvals and

complianees shall be deemed (o have been laken 7 complied with by the

Trimsferee Company,

Lipen the Seheme coming into effeet on the Effective Daie and with offect rom

the Amwlganuaien Appointed Date, e Transforce Company shall be enditled (o

the benchil of the past expericnee andfor performance of The Pransferor Company

1T o

B33 ey ol

Sthe rmnslerer Company ov the Tronsterce Company and without any approval or

schnowledpgonen baing yogquired from noy ivd povty, 15 any instroment or Jdead

1
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shall  duly  execute  the  same  and duly  record  the necessary
substitution/endorsement in the name of the Transforee Company pursuant to the
Seheme becoming effective on the ffective Dato, The Transferce Company
shall, under the provisions of (be Scheme, be deemed io be authorised (o excente
any such writings on bebalf of the Transferor Company and (o carry oul or
perform ali such formalities or compliances referred to above on hehalf” of the

Transferor Compuny.

Upon ch Scheme coming into efieet on the Bifective Date and with effect from
the Amalgamation Appointed Duite, the scenred creditors of the Transforee
Company shall enly continue o be entitied to security over such properties and
assels forming part of (e Transleree Company, 0s existing immediately prior to
the amalpamation of the Transferor Company into and with the Transteree
Company and the scenred creditors of the Transferor Company shall continue o
be enfitled to security over such properiies, assels, vights, besefits and interest of
and gn the Transferor Company, as exisling  immediately  prior o the
amatgaination of the Transferor Company inlo and with the Transforee
Company. 1t is hereby elarified that all the asscts of the Transforce Company and
the Transteror Company which are not currently encumbered shall remain free
aud available for ereation of any seewmily thercon in future in welation o any new
indehtedness that may be incwrred by the Transforee Company, For this purpose,
no Jurther consent from the existing sceurcd eredivors shall he required  and
sanetion of this Scheme shall be considered as a specilic consent of such sceured

creditars.

PART

ECIMERAL PIREME ANE CORMIMY

ONBVPROMALEEY OF TR SOHME,
Fhis Scheme iy and shall be conditional upon and subieel {o;
he requisite consent, approval or permission of the Central Government or any

other statitory or regulatory anthorily, which by low may be necossary for ihe

nopimenfation of this Schenie:

The approval of yequisite majority of members and secired and unseeyred

creditors of cach of  the Transloror Compiney, the Transteres Company /

Demeiged Company and the Resulting Commany either by wiving consent i

wiiting o sl ameciing as may be direciod by Nottonal Company Law Fribunal,
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The Scheme being sanctioned by the National Company Law Tribunal unde

Seetions 23010 232 of the Act and any other appiicable provision of the Aet,

The certificd copies of the arders of the Nafional Company Law Tribunal under
sections 230 10 232 of the Act sanctioning the Scheme are filed with {he

Registrar of Companies, Delhi and Haryana; and

Compliance with such other conditions as may be imposed by the National

Company Law Tribunal.
APPLICATION PO NATIONAL COMPANY LAW TRIBUNAL:

Fach of ihe Transleror Company, the Transfores Company / Demerged Company
and the Resulting Company shall, with all reasonable diligence, make and pursue
applications / petitions o the National Company Law Tribunal for sanctioning
this Scheme under Seetion 230 10232 of the Act, for carrying this Scheme inte

effect and for dissolution of the Transferor Company without winding up,

The Transferor Company, the Transferee Company / Demereed Company and
the Resulting Compuany shall make appropriate applications, petitions o the
National Company Law Tribunal wnder Section 230 to 237 and other applicable

provisions of the Act seeking orders For dispensing with or comvening, halding
and conducting of the meetings of the classes ol theiy respective members andfor
ihe creditors and {or sanctioning the Scheme with such modifications us may be

approved by the Natiopal Company Law Tvibunal,

Upon this Scheme being approved by (he requisite members or ereditors of the
Fravsferor Company. the Transferce Company / Demerged Company and the
Resuiting Compuny, cach of the Transferor Company, the Transferce Company /
Domerped Company and the Resulting Company shall apply to (he National
Compaiy Law Tribumal Tor sanction of the Schame under Section 230 10 232 and
other applicable provisicns of the Acland for such other orders and orders as the
said National Company Law Tribunal may deem B for carrying the Scheme into
elfeat,

On approval of the Schome by e members or ereditors of each of the Teansfioroy
Company, the Fransterce Company 7 Demerged Company and the Resaling
Comprny shall pursiant to the Sections 230 w0 257 of the Act it shall be deaned
that Wi consenis reguired from the Shareholders ov creditors as the case may bie
of the said companics wader the provisions of the Aot as may be applicable, have

boen necondod 1o
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MODEFICATIONS:

The Scheme is subject 1o such modifications as the National Company FLaw
Tribunal may impose, and/or the Beard of Directors of the company concerned
may aflecl or assent 1o, on behali of all concerned and the Board of Dircctors of
cach company may de such other acts, deeds things as nay be necessary for
carying this Scheme inte effect. Phe Transferor Company, the Pransferce
Company / Demerged Company and the Resulting Compaiy by their respective
Board of Dircelors shall be authorised 1o ke o)l such sleps as may be neeessary,
desirable or proper (o resolve any doubts, ditficuities or guestions whether by
reason of any directive or orders of any otber authoritics or otherwise howsoever
arising cut of or under or by virtue of the Scheme and/ or any matter concemed

ar connected therewith,

BAFECT OF NOR RECEIPT OF AFPROVALS/SANCTIONG

In the event any of the necessary and relevant approvals or conditions
enumerated in the Scheme or otherwise, not being obtained or complied with, or
for any other yeason. the Scheme cannol be implemented. the Boad of Directors
of The Transteror Company, the Transferee Company / Demerged Company and
the Resuliing Company shall mutoally waive such conditions as they consider
apprepriate o give effect, as far as possible, 1o this Scheme and failing such
mulual agreement, or i oecase the Scheme s nol sanctioned by the Natonal
Company Law Tiibunal, (he Scheme shall become nul] and void and coch party
shadl bour and pay their respeetive costs, charpes and expenses in comnection

with the Scheme,

Favther, in the case of non-receipt of nesessary and relevant approvals 1o the
Seheme, ne rights and Babilities whatsoover shall aeerue 10 or he imonrred iee-
se by (he Transferor Company, the Transterce Compimy 2 Demerped Conpany
and the Resuliing Company or thelr Shareholders or creditors or employees or
iy ofher persen.

The Transferor Company, the Vespslerce Company ¢ Demerged Company and

the Resulting Company shall have the diseretion (o withdvaw the application
andfor the pettion fram the Nationz] Company L Peibanal, 15 any. onerous
ternms or other ferpi e not scceptable 1o tham af the thne of sunction of the
Sceheme. They shalt also be at Jibeny o render the Scheme inetlective by noi
filing the cortified wrders of sanclion of the Schome with fhe Regisimy of
Compaties hub they sholl do after intimating the NOLT of thair decision of not

Ditre i cortiied covdors,
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FILING OF THE APPLICATIONS

This Scheme shall become operative on the Pffective Date, Upon caming into
effeet of the Scheme on the #fleeiive Dade, all penmissions, Heenses, approvals,
mcentives, remissions, lax-incentives,  consents, sanctions,  and  oiher
authorizations. pertaining (o the activities of the ITansforos Company, o which
the Transferor Company are entitled (o shall stand vested and permitied or
continued hy the order of sanction of the National Company Law Tribunal in the
Transferce Conpany withou payment of any customs duty or any other similar
duty. Therefore the Transferce Company shall [ile the Scheme, for the record of
the statutory authoritics who shall take it on fife, pursuant 1o the sanction orders
of the National Company Law Tribunal, The Transferee ompany is authorized
to take all such steps on behall of the Transferop Company as may be NECOSSArY

to pive effect (o the provisions contained abova,

it

BESSOLUTION OF TRANSFEROR COMPANY: On the scheme becoming
elfective on the Effcetive Date, (e Transferor Company shall be dissolved
without the provess of winding up i accordance with the provisions of the At

and roles made there under.

PAX CREDITS: Hach of the Fransleror Company, the Transferee Company /
Demerged Commpany and e Resuiting Company are oxpressty permitied 1o
flefrevise their Income Tax, Wealth T, Serviee Tax, Hxelse and other statutory
returns, consequent o the scheme becoming offeeiive, notwithstanding that the
period Tor inghevising such returns may  have lapsed. The  Transferor
Company, (he Transterce Company / Demerped Company and the Resuling
Company are oxpressly  permiticd @0 amend TDYTCS or other slaltitory
certificates and shall have the right 1o claim refinds, advance tax credits. set offs,
adjustments efe., relating fo their respeetive iﬂ(:m_rms/’{1‘111]5;10“0113 from the
Amalgamation Appeinted Daie or tha Demer por Appointed Dale, as the case
may be, 10 s specificaliy declared that the axes/dutios paid by ihe Transferor
Company refating (o the period an or after the Amalgamation Appointed Date
whothor by way of deduciion al souree or advance ; pertaining (o the activitics of

Trassleror Company, shall be deemoed 1o be the wyes/datics paid by ihe
Tranalores Company mad the Pransleree Company shall be entitled 1o ol
credit Tor such toces deductod/ paid apainst ity /bty linbiites notwithstanding
it the corfilicites/challans or other documentis for payimont of such tasedutios
are i the name of the Transferor Company, 1015 declared that all the tax loses

veities of ihe Dusforor Commine upte the Armulomariog

cred fo e Dmaloree Campany, Darther any e
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duly payments not dircefly relatable 10 the Trapsferor Company shall be
apportioned between the Transferor Company and the Transferce Company on
the appropiate basis as the Board of Divestors of the Transferor Company and

the Transferce Company mutually in their discretion deem it and proper,

SEVERABIEITY

Bach section of the Scheme shall be given offect 1o as if cach section is
independent of the other sections and is severable. However, .J"HHLII'C ol uny part
of one  section  for  lack  of essary  approvals  ffom the
Sharcholders/ereditors/statutory or regulatory authorities or for any other reason
that the Board of Directors may deem fit, shall not result in the whole Scheme
failing. 1t shall be open to the Board of Dirceiors concerned (o consent to severe
such part{s) of the Scheme and implement the rest of e Schome with such

modifieations as they may deem fit.

COET CHARGES AND EXPENSES

Al sosts, charges and expenses of the Transferor Company and of the Transferce
Company respectively, in relation to or in connection with negotiations leading
up io this Scheme and carrying out and completing the terms and provisions of
this Scheme and activities neidental to the completion of amalgamation in

pruissuance of this Scheme, shall be boroe und paid by the Transferce Company

WEPHDRAWAL OF THIS SCHEME

Notwithstanding anyibing clse {o the conirry in this Schame, cach of the

Frmslorer Company, the Transferee Company / Demerged Company and e
Resulimg Company (aetng through their respective Board of Dircctorsy shail ba

atJiberty to withdraw from (his Schame for any reason as they deem [

Upon this Schome beeoming effceiive on the DiTeetive Date it shall e binding on
cach of the Vransioror Company, the Transtoroe Company / Demerped Company,
the Resulting Compairy and thonr respective Sharchiolders, ereditors and all oiler

slakeholdors,

Thongh dins Heheme sha

provisiong o s sehcion shal
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the Amalgamation Appointed Date or the Demerger Appointed Date, as the case

may be.

To the extent necessary under the Scheme, upon this Scheme becoming effective
on the Effective Date, the resolutions, if any, of the Transferor Company or the
Demerged Company in relation to the Demerged Undertaking. which are valid
and subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered as resolutions of the Transferee Company or the Resulling
Company and if any such resolutions have any monetary limits approved under
the provisions of the Act, as applicable, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferce Company or the Resulting Company and
shall constitute the aggregate of the said limits in the Transferce Company or the
Resulting Company. The Transferce Company and the Resulting Company
hereby undertake that they shall take all steps and pass all resolutions, as may be
necessary, to give effeet (o such actions of the Transferor Company or the
Demerged Company in relation to the Demerged Undertaking pursuant to this

Scheme.

Any direction or order given by the Tribunal under the provisions of the Act and
any act done by any of the Transferor Company, the Transferee Company / the
Demerged Company or the Resulting Company based on such directions or order
shall be deemed to be in accordance with and consistent with the provisions of
the Acl. Accordingly, the provisions of the Act shall not be required o be
separately complied with. in relation to acts done by the Transferor Company,
the Transfereec Company / the Demerged Company or the Resulting Company as

per direetion or order of the Tribunal sanctioning the Scheme under the Act.

For ASK Automctive Pyt Lid,
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T e fafy sifuerro
NATIONAL COMPANY LAW TRIBUNAL
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