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Certificate of incorporation Consequent upon conversion to Public Limited Company

GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: U34300DL1988PLC030342

Frash Certincate of Incorporation Consequent upon Conversion frem Private Company to Public Company
[N THE MATTER OF ASK AUTOMOTIVE PRIVATE LIMITED

| hereby certify that ASK AUTOMOTIVE PRIVATE LIMITED which was originally incorporated on Eighteenth day of January Cne
thousand nine hundred eighty-eight under the Companies Act, 1956 as ASK AUTOMOTIVE PRIVATE LIMITED and upon an
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013, and approval of
Central Government signified in writing having been accorded thersto by the RoC - Delhi vide SRN F56301740 dated 06.01.2023
the name of the said company is this day changed to ASK AUTCOMOTIVE LIMITED.

Given under my hand at New Delhi this Sixth day of January Two thousand twenty-three.

DS DS MINISTRY
[OF CORPORATE .
“FFAIRS (GOVT OF
(DAY

Shiva Aggarwal

Registrar of Companies

RoC - Deihi

Mailing Address as per record available in Registrar of Companies office:

ASK AUTOMOTIVE LIMITED

Karol Bagh,NEW DELHI FLAT NO. 104,929/1, NAIWALA ,FAIZ
ROAD,, New Delhi, Delhi, india, 110005
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
ASK AUTOMOTIVE LIMITED

The Name of the company is ASK AUTOMOTIVE LIMITED.
The Registered Office of the company will be situated in the Union Territory of Delhi.

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ARE:

To manufacturer, process, retail. wholesale. export, mmport all kinds of awtomobile parts,
accessories, implements, components and tools of its own or on job work basis for others
under the design, pattern, style. model developed by the company or in collaboration with
other firms/companies/establishments infor out of India for use m or manufacture of
automobiles made injor out of India of everv description and uses.

To design, manufacture, assemble, test, import. export, buy, sell. distribute, service, rcpair,
stock, deal and trade in braking systems and components thereof (“Brakes™) of all tvpes for
application in automotive and general industries.

To design, manufacture, assemble, test. import, export. buy. sell. distribute. service, repair,
stock, deal and trade in precision castings of all tvpes. including items of ferrous, and non-
ferrous metals for application in automotive and general indusiries.

To design, manufacture, assemble, test. import, export. buy, sell. distribute. service, repair,
stock, deal and trade in safety control cables and components thereof of all tvpes for application
in automotive and general mdustries.

To design, develop, manufacture, assemble, test, 1mport. export. buy, sell, distribute, service,
repair, stock, deal and trade in precision machined compenents and assemblies for use in
automotive and general industries and for all types, parts, components and accessories thereof
and products related thereto.

To design, develop, manufacture, buy, sell. lease or hire, import, export, process, use, deal and
trade in plant, machinery, equipment apparatus, materials, articles and commedities in relation
to designing, developing, manufacturing, testing, assembling, installing, repairing,
reconditioning and overhauling precision components and assemblies of all tvpes, parts,
components and accessories thereof and preducts related thereto in all types of brakes. safety
control cables, precision castings using all types of ferrous and non-ferrous metals for parts and
components to be used in automotive and other general industries and parts, components,
accessory. assemblies and components thereof.

To design, develop, manufacture, assemble, test, import, export, buy, sell, distribute, services,
repair, stock, deal and trade in dies, tools, fixtures for use m manufacturing of brakes, safety
control cables, precision castings and coriponents of all types, parts and components thereof.

To design and offer technical services to industries on manufacturing of brakes, safety control
cables. precision castings and machined components and assemblies and thing related to project
planning and implementation, project financing, process development, productivity related
activities, quality up gradation, imports and exports.

To design, develop, test, sell, import, expert and deal m plant and machinery required for the
manufacture of brakes, safety control cables, precisicn castings, components and assemblies

required in automotive and general industries and for all tvpes, parts, components and
accessories thereof and products related thereof.
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MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE IHI(A) ARE:

To discount bills. advance money on the security of goods hving with or under the contrel of
the company'. to receive goods for sale on consignment basis and to do all the other acts that
may be usual or necessary in order to market the same in connection with the business of the
company.

To act as forwarding agents, to insure and underwriter and deal with goods merchandise or
other properties for the purpose of export or import thereof in connection with the business
carried on by the company..

To purchase, take on lease or otherwise acquire all or any part of the business or undertaking
or property and assets of any other person, firm. company or corporation carrving on similar
business and agree to discharge their liabilities and to conduct, carry on or liquidate all or
any of such business.

To take on lease, hire purchase or acquire license or othenwise any lands, plantations, rights
over or connected with lands, mills, [actories, plants, buildings works, vessels, boats,
launches, lorries, cars, wagons. carts, machinery apparatus, stock-in-trade, rights privileges
and moveable or immovable property of any description which may be deemed necessary or
convenient for any business which the company is authorized to carry on and to pay for the
same either in shares of the company or in cash or partlv in shares and partly n cash or
otherwise.

To msure all or any of the goods lving with the company against damage, fire or loss.

To construct, assemble. erect maintain, run and establish factories for making prefabricated
houses or apartments or structures in connection with the business of the company.,

Te make, draw, issue, accept, endorse, discount, buy, sell and deal in promissory notes, bills
of exchange, hundies, cheques, debentures, bonds, coupons and other negotiable instruments,
and securities.

Subject to Sections 73 & 74 and 179, 180 & 185 and 185 of the Companies Act, 2013 and
the Regulations made therein and the directions issned by Reserve Bank of India to borrow,
raise or secure the payment of money or to receive money as loan, at interest for any of the
objects of the Company and at such time or times as may be expedient, by promissory notes,
bills of exchange, hundies, bills of lading, warrants or such other negotiable msiruments of
all types or by taking credit in or opening current accounts or over-draft accounts with any
person, firm. bank or company and whether with or without any security or by such other
means, as may deem expedient and in particular by the issue of debentures or debenture
stock, perpetual or otherwise and in security for any such monev. so borrowed, raised or
received and of any such debentures or debenture stock su issued, to mortgage, pledge or
charge the whole or any part of the property and assets of the company both present and
future, including its uncalled capital. by special assignment or otherwise or the transfer or
convey the same absolutely or in trust and to give the lenders power of sale and other powers
as may seem expedient and to purchase, redeem or pay off such securities provided that the
Company shall not carry on the business of banking within the meaning of the Banking
Regulation Act. 1949,

To advance money not immediately required by the Company or give credit to such persons,
firms or companies and on such terms with or without securities as may seem expedient and
1 particular to customers of and such others having dealings with the Company and to give
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guarantees or securitics of any such persons. firms. companies as may appcar proper or
reasonable provided that the Company shall not carry on the business of banking. within the
meaning of Banking Regulation Act. 1949

To enter into anv other arrangements with persons or companies or others m such a manner
as may be lawful and for such period as may be expedient to further the micrest of the
company.

To indemnify members. officers. directors. secretaries and servants of the company against
proceedings, damages, claims and demands in respect of anything done or ordered to be done
by them for and in the interest of the company or for any loss. damages or misfortunes which
may happen in this exccution or the duties of for their office n relation thereto.

To enter into any arrangements including collaboration with other manufacturers or supplers
in India or abroad to acquire know how. patents. trade marks. inventions, licenses,
concessions and the like and to pay for the same either in case or by issue of partly paid or
fully paid up shares of the company or by way or recurring rovalty pavments or share in
profits or otherwise as may be agreed upon. and to use. exercise, develop or grant licenses m
respect of or otherwise turn to account the property', rights or information so acquired.

To acquired by purchase, contact, concessional license. lease or otherwise any lands, mines.
quarries, buildings, factories, workshops, godowns and sheds as may be considered
necessary for the attainment of the main objccts of the company.

To pay out of the company s funds all costs and expenses incurred in connection with all
matters, preliminary and incidental to the formation. promotion and incorporation of this
company and the costs and expenses incurred in connection with all matters preliminary and
incidental to the formation and incorporation of any company which may be promoted by
this company.

To establish agencies or branches in India or elsewhere and to regulate or to discontinue the
same and to do all things which the company lawfully may do as principals, agents, trustees.
brokers, contractors or otherwise.

To take or otherwise acquire and hold share in any other company having objects altogether
or in part similar to those of this company.

To enter into partnership or into any arrangement for sharing profits, union of nterest, or co-
operation, joint ventures, reciprocal concession with anv person, firm or company carrving
on or engaged in any business, which this company authorized to carry on and to lend money
to guarantee the contracts of or otherwise acquire and hold shares or securities of any such
person, firm or company provided that a company shall not do any banking business within
the meaning of Banking Regulation Act, 1949.

To promote any company or companies for the purpose of acquinng all or any of the
property and liability if this company or for any other purpose connected with business of the
company.

To enter into contract with Government, Central or State, Raiiways, Municipal, Local or
other authorities or Private Parties for the supply of any material or goods for the attainment
of the main objects of the company.

To enter into any arrangements with the Government or other authorities Municipal, Port,
Trust, Railways, District or Local Boards, Civil and Military Authorities, that may seem
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conductive to the company’s objects or any of them and to obtain from any such government
or other authoritics amy rights, privileges and concession which the company mav think
desirable.

To establish and support or aid in the establishment and support of associations msiltutions,
funds, trusts and comvenience calculated to benefit emplovees or ex-emplovecs of the
company (or 1ts predccessors m business) or the dependents or connections of such persons
and to grant pensions and allowances and to make pavments towards Provident Funds and
msurance and to subscribe or guarantee money for charitable or benevolent objects or for any
exhibition. or for any public, general or useful objects.

To float, promotc form. subsidics and assist limited companies or other companies.
syndicates or firms or associations for prosecution or execution of undertakings works
projects or enterprises of any description in connection with the business of the company.

To open any kind of account in anv bank and to make. accept and endorse and execute
promissory notes, bills of exchanges and other negotiable instruments in connection with the
business of the company.

Subject to section 73 & 74 and 179 of the Companies Act 2013, to borrow or raise meney in
such manner as the company shall think fit, in particular by the issue of debentures and
debenture stock. perpetual or otherwise, charged upon all or any of the company s property
(both present and future). including its uncalled capital and to redeem or pay off any such
securities m connection with the business of the company.

To establish, provide, maintain and conduct or otherwise subsidize in India or any part of the
world, education and training institutions, research laboratories and experimental workshops
for scientific and technical researches, experiments and tests of all kinds, to promote
subsidizing. endowing or assisting laboratories, workshops, libraries, lectures, meetings and
conferences and providing or contributing to the remuneration of scientists and technical
professors or teachers and by providing or contributing 1o the awards of
scholarships.prizes.grants to students or otherwise generally and to and to encourage,
promote an reward studies, researches, investigations ,experiments, tests and inventions of
any kind that may be considered likely to assist any business which the company 1S
authorized to carry on and to enter into any arrangement with government or any other party
for the purposes aforesaid.

Te buy or generate for the purpose of the business of the company stcam, heat. light,
electricity, gas or any other power and to process all products resulting from or ancillary to
such business and making of gas, to convert the same into saleable materials like coke. road
—tar, creosote, o1l phenols, carboic acid and other chemical or residual products and by
preducts and to otherwise deal with and to dispose of the same and to take all stops
mncidental or necessan in respect of the same.

To acquire from any person or any source, technical information, know how data processes,
formulate, techniques and methods engineering, manufacturing and operating data, plans,
lavouts, blue prints and other data for design, installation erection and consultancy,
maintenance. operation of the plant, machinery, equipment and facilities whatsoever required
for attaining the main objects and 1o acquire any grant or license and other ri ghts and benefits
m connection therewith.

To act as consultants in order to provide technical information, know how data processes,
formulas, techniques and methods, engineering services, manufacturing data plans, lavouts,
blue prints and other data for design, installation erection and consultancy, maintenance,
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operation of the plant, machinery. equipment and facilities whatsoever required and to sub-
license any person party, company, corporation, government or semi-govermment institutien
or any body else in connection with the business of the company.

To purchase. take on lease or otherwise acquire the undertaking. business and property or
any part thereof of any company or companies carnving on business in India or elsewhere
which this company Is entitled to undertake.

To enter into contracts, agreements and arrangements with any other company, firm or
person for the carrving out by such other company, firm or persen on behalf or the company
any of the objects for which the company is formed.

To import, exports, deal m or prepare for marketrevise,clean restore, recondition treated
otherwise manipulate and deal and turn to account by any process or means by-products.re-
use and waste, and other products capable of being manufactured or produces out of or with
the use of all or any of the products which the company 1s entitled to manufacture or deal in
and to make such other use of the same as may be thought fir for the attainment of the main
objects of the company.

To repar. alter remodel, clean. renovate. converl. manipulate and prepare for sale or
otherwise any goods belonging to the company.

To emplov experts to investigate into and examine the condition. prospects, value, character
and circumstances of any business concerns and undertakings and generally or any assels,
property or rights.

To carry on any business or branch of a business which this company is authorized to carry
on through the agency of anv subsidiary company or companies and to enter into any
arrangements with such subsidiary company or companies for talking the profit and bearing
the losses of any business or branch of business so carried out, or for financing any such
subsidiary or guaranteeing its liabilities , or to make any business or branch of business so
carried on at any time and either temperarily or permanently to close any such branch of
business.

To let ou lease or on hire purchase system or to sell or otherwise dispose of any property
belonging to the company and to finance the purchase of any articles, whether made by the
company or not by way of loans or to assist in the purchase of any such article of articles,
whether made by the company or not by wav of loans or to assist in the purchase or any such
article or articles and the letting thereof on hire—purchase system or otherwise.

To buy and sell foreign exchange in all lawful wavs in compliance with the relevant laws of
India and of the foreign countrv concerned m that behalf for the attainment of the main
object of the company.

To sell, lease, grant licenses, easements and other rights over, and in any other manner deal
with or dispose of the undertaking, property, assets, rights and effects of the company or any
part thereof, for such consideration as the company mav thank fit and in particular for shares,
debentures, or securities of any other company.

Subject to Sections 230 to 234 of the Companies Act, 2013 te amalgamate with any other
company whose objects are similar to those or this company whether by sale or purchase of
fully or partly paid up shares or otherwise or the undertaking or any such other company as
aforesaid with or without winding up or by sale or purchase of all or a controlling interest in
the shares or stock or the other company as aforesaid or in anv other manner



39

40

41

42

43

44

.
h

-6-

Subjeet to the provisions or Scetion 52 of Companies Act. 2013 o place to resenve or to
distribute as dividend or bonus or bonus shares among the members or otherwise to apply. as
the company may from time to time think fit. any monevs belonging to the company
mcluding those received by way of premium and any moneys received in respect of dividend
accrued on forfeited share and moneys arising from the reissue by the company or forfeited
shares.

To apply for. purchase or otherwise acquire, prolong and renew in any part of the world anv
patents. patents rights. brevets and invention .trade marks, design licenses .concessions and
the like conferring any exclusive or non-exclusive or limited right to their use or anv secret
of other mformation as to any invention which may seem capable of being used for any of
the purposes of the company or the acquisition of which mav seem calculated . directlv or
indirectly to benefit the company and to use exercise, develop or grant licenses in respect of
or othenwise turn to account the property rights, and information as acquired and to expend
morney i experimenting upon , testing or improving any such patents .inventions or nghts.

To make donations to such persons or institutions either of cash or any other assets as may
be thought directly or indirectly conducive to any of the company's objects or otherwise
expedient and in particular to remunerate any persons or corporations mtroducing business to
the companmy and also te subscribe, contribute or otherwise assist or guarantee nmoney for
chantable scientific religious or benevolent .national, public cultural educational or other
Institutions or objects and establish and support or aid in the establishment and support of
associations .institutions funds,trusts and conveniences for the benefit of the emplovees or
ex-employees(including Directors) of the company or its predecessors in business or of
persons having dealings with the company or the dependants . relatives or connection of such
persons and in particular friendly or other benefit societics and to  grant
pensions.allowances gratuities and bonuses, either byway of annual pavments or a lump sum
and to make payment towards insurance and to form and contribute io provident funds and
other welfare funds of or for such persons.

To refer or agree to refer to Arbitration in India or outside India any claim, dem and, dispute
or any other question by or against the company or in which the company 1s interested or
concerned and whether between the company and its member or members or their
representatives or between the company and third parties and to observe and perform and to
do all acts, deeds, matters and things required to carry out or enforce the award.

To pay for any rights or property acquired by the company and to remunerate any person or
company for service rendered or to be rendered in or about the formation or promotion or the
company or the acquisition of property by the company or the conduct if its business whether
by cash pavment or by the allotment of shares, debentures or other securities of the company,
credited as paid up in full or in part or otherwise.

To adopt such means of making xnown the business or the company as may seem expedient
and 1n particular by advertising in the press, by circulars, by purchase and exhibition of
works of art or interest by publication of books and periodicals and by granting prizes,
ewards and donations.

To invest in other than investment in company’s own shares and deal with the money of the
company not immediately required in such manner as may from time to time be determined
and to lend moneyv on mortgage of immovable property or on hypethecation or pledge of
movable property with or without security
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To undertake and cxecute any trust (including the office of executor. administrator. receir crs
or liqudator) the undertaking of which mav seem to the company desirable and either
gratuitously or otherwise and vest any real or personal property. rights or nterest acquired
but or belonging to the company' in any person or company on behalf of or for the benefit of
the company and with or without any declared trust in favor of the company.

To distribute among the members in the event of winding up. in specie or in kind am
property of the company or anv proceeds of sale or disposal of any property of the compam
or any proceeds of sale or disposal of any property of the company but so that no distribution
amounting to a reduction of capital be made except with sanction (if any’) for the time being
required by law.

To msure the whole or any part of property of the company, either fully-or partly. and to
protect and indemmnify the company from liability or Joss in any respect.

To exercise all or anv of its corporate powers, rights and privileges and to conduct its
business in all or any of its branches in the union of India and in any or all states, territories.
possessions, colonies and dependencies thereof and in any or all foreign couniries and for
this purpose to have and maintain and to discontinue such number of offices and agencies
therein as may convenient.

To procure the company to be registered or recognized under the laws of land in any part of
the world.

To make donations to any national fund or any other fund constituted for a charitable.
national or other purposes subject to Section 182 of Companies Act. 2013.

To create any depreciation fund, reserved fund, sinking fund, insurance fund or any special
or other fund whether for depreciation or for repairing, improving or maintaining any of the
property of the company or for redemption or debentures or redeemable preference shares or
for special dividends or equalizing dividends or for any other purpose and to transfer any
such fund or part thereof to anv of the other funds herein mentioned.

Witheut prejudice to the generally or the foregoing. to undertake .carry out, promote and
sponsor any activity for publication of any book literature. newspapers or organizing
lectures, conferences or seminars,workshops,training programmes likely to advance the
aforesaid objects or for giving merit awards,scholarships,loans or any other assistance to
mstitutes, deserving students or other scholars, consultants or persons to enable them to
pursue studies or academic pursuits and for establishing or assistng any institution _fund, or
trust, having any one of the aferesaid objects as one of its objects.

The Liability of member(s) is limited.
The Authorized Share Capital of the Company is Rs. 430000000/- (Rupees Forty Five Crores)

divided into 225000000 (Twenty Two Crores Fifty Lacs) Equity Shares of Rs. 2/- (Rupees
Two) each.
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We the several person whose names and addresses are subscribed below are desirous or being
formed into a company in pursnance of the Memorandum of Association and we have respectively
agree to take the number of shares in the Capital of the Company sct opposite our respective names

SI. No. Name, address, No. of equity shares | Signature of | Signature of witness
description and taken by each Subscriber | with address,
occupation of each subscribers description and
subscriber occupation

1 Sushil Kumar
Smghal 1 Sd/-
S/o Shri BB.L. Singhal {One)

R/o 128-C (Pocket-A)
Sukhdev Vihar SFS
New Dellu-110023

(Equity Share)

Service Sd/-
2 Ajay Kumar Gupta 1
S/o Shri HP. Gupta (One)
R/o G-24/5, Rajouri Garder 5 -
New Friends Colony = . =4
New Delhi-110027 2 © =
Service Sd/- 2 & N
2 ¢ 3z
3 Kuldip Singh Rathee = Z E
S/o Late Shri Chhotu Ram 1 “ = )
R/0 38 D, (Pocket —A) (One) 5 <= <
Sukhdev Vihar SFS z Y5 F
New Delhi-110025 E S4E0
Business Z <58 5
B £ G934
Total 3 (Three) 5 Z° =g
2.x%92
—rLlun ¥

Sd/-

New Delhi Dated: 11" day of Januarv, 1988




COMPOSITE SCHEME OF ARRANGEMENT / AMALGAMATION AND
DEMERGER

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

BY & BETWEEN

A.A. AUTOTECH PRIVATE LIMITED
(“TRANSFEROR COMPANY™)

AND

ASK AUTOMOTIVE PRIVATE LIMITED
(“TRANSFEREE COMPANY/*DEMERGED COMPANY”)

AND

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

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



PREAMBLE

This Composite Scheme of Amalgamation and Demerger (hereinafter referred to as
“Scheme™ or “the Scheme™) is presented under Sections 230 to 232 and cther appliczable
provisions of the Companies Act. 2013 (hereinafter referred to as the “Act™) read with
the Companies {Compromises, Arrangements and Amalgamations) Rules, 2016, as
amended from time to time, for amalgamation of A.A. AUTOTECH PRIVATE
LIMITED (hereinafter referred to as the “Transferor Company™ or “AAA”) into ASK
AUTOMOTIVE PRIVATE LIMITED (hereinafter referred to as the “Transferee
Company™ or “Demerged Company™ or “*ASK" ) and the Demerger of the Real Estate &
Project Management Consultancy Undertaking (as defined below) of ASK (hereinafter
referred to as “the Demerged Undertaking™) to VIJAYLAXMI INFRA PROIJECTS
PRIVATE LIMITED (hereinafter referred 1o as “Resulting Company™ or “VIP™)

Scheme is divided into the following parts:

(1) Part A — Description of the companies:

(D) Part B — Rationale of the Scheme:

(iiij  Part C - Deals with definitions of the terms used in this Scheme and sets out the
respective share capital of the Transferor Company and the Transferee Company

and the Resulting Company;

(iv)  Part D -Deals with demerger of the Demerged Undertaking of the Demerged
Company with the Resulting Company;

(v) Part E -Deals with amalgamation of Transferor Company with the Transferee
Company : and

(vi)  Part F-Deals with the general terms and conditions applicable to this Scheme
and other matters consequential and integraily connected thereto.

PART-A

DESCRIPTION OF THE COMPANIES

A.A. Autotech Private Limited (“Transferor Companyv™)

1.1. The Transferor Company was originally incorporated as A.A. Realty Ventures
Pvt. Ltd. en 10.02.2006. Pursuam to the necessary resolution passed in terms of
Section 21 of the Comipanies Act, 1956 and the approval of Central Government
signified in writing, the name of Trunsferor Company was changed to A A
Autotech Private Limited and a fresh certificate of incorporation consequent
upon change of name was issued on 19.04.2010 by the Registrar of Companies
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National Capital Territory of Delhi and Haryana. The Transferor Company’s
Corporate Identification Number is  U34200DL2006PTC146147. Iis email
address is info @aautotech.co.in. The PAN No. of the Transferor Company is
AAGCA5257Q. The registered office of Transferor Company is at Flat No. 104,
9209/1, Naiwala. Faiz Road, Karol Bagh, New Delhi -110005.

The authorized share capital of the Transferor Company as on 31.3.2017 was:
(a) Rs.40,00,000/- (Rupees forty lakh only) divided inte 4,00, 000 {four lakh)
equity share of Rs. 10/- each.

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

preference shares of Rs. 10/- each.

The issued, subscribed and paid up share capital of Transferor Company as on

31.3.2017 was:

(a) Rs. 32,00.000/- (Rupees thirty two lakh only) divided into 3.20.000 (three
lakh twenty thousand) equity shares of Rs. 10/- each {ully paid up.

(b) Rs. 8.00.000/- (Rupees eight lakh only) divided into 80.000 (eighty
thousand) 0% non-convertible preference shares of Rs. 10/- cach fully

paid up.

As on the date of filing of this Scheme there has been no change in the current
authorized and paid up share capital of the Transferor Company. However, the
Transferor Company is proposing to redeem the non-convertible Preference

shares before 31% March, 2018.

The Transferor Company is in the business of manufacturing pressure die casted,
machined and painted components for automotive sector. It is an OEM supplier
to the major automotive sector manufacturers in India like Honda, Hero

MotoCorp, TVS, Suzuki, Yamaha exc.

The Transferor Company has three equity Shareholders. The Transferee
Company is one of the Shareholders and has 500 equity shares in the Transferor

Company.

The main objects mentioned in the memorandum of association of the Transferor

Company are as follows:

1. To carry on the business of manufacturers, processors. retailers, wholesalers,
exporters, importers, agents or otherwise of all kinds of antomobile parts,
friction material including brakes and cluich. equipment, accessories,

implements, components and teols and also do job work for others under the
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design, pattern, style, model developed by the Transferor Company or in

collaboration with other firms/companies/establishments in India or abroad.

2. To sale, purchase, buy, sell, import, export, manufacture, fabricate, assemble
and deal in all kinds of pressure die casting components and their machining,
painting and other value added operations.

"4

To buy, sell or otherwise deal in machinery, technical data, drawings, know-
how for manufacture of process and also form joint ventures and takeover
companies in India and abroad with regard to fulfilling the objects mentioned
in para 1 and 2 above. ‘ ‘

ASK Automotive Private Limited (“Transferce Company / Demerged

Company” or “ASK”)

The Transferee Company / Demerged Company is a company incorporated on
18.01.1988 under the Companies Act, 1956, having CIN
U34300DL1988PTC030342. Its email address is info@askbrake.com. The PAN
No. of the Transferee Company is AAACA7205Q. The registered office of the

Transferee Company is at Flat No. 104, 929/1, Naiwala, Faiz Road, Karol Bagh,
New Delhi -110005.

The authorized share capital of the Transferee Company as cn 31.3.2017 was
Rs.50,00,000/ (Rupees fifty lakhs only) divided into 50,000 (fifty thousand)

equity shares of Rs. 100/- each.

The issued. subscribed and paid up share capital of Transferee Company as on
31.3.2017 was Rs.42.35300/ (Rupees forty two lakh thirty five thousand three
hundred only) divided into 42,353 (forty two thousand three hundred fitty three)

equity share of Rs. 100/~ each fully paid.

1.1i. The authorized share capital of the Transferee Company was increased on

05.01.2018 to Rs.12,00.00,000/ (Rupees twelve crores only) divided into
12.00,000 ( twelve lakh) equity shares of Rs. 100/~ each.

The Board of Directors of the Transferee Company passed a resolution on 2™
February, 2018 which was later approved by the Shareholders of the Transferee
Company in the extra ordinary general meeting held on the 16™ February 2018,
wherein the face valuc of each cguily share of Rs. 100/- each was split/sub-
divided into 50 equity shares of face value of Rs. 2/- each fully paid up. The
record date for the split/sub-division is 26™ March 2018.

After split/sub-division of the equity shares as explained above, the Board of

Directors of the Transferee Company in the same meeting also declared a bonus
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1ssuance of 20 shares for each equity share of face value of Rs.2/- held by the
Shareholders of the Transferee Company . The record date for the bonus issue is
28™ March 2018.

The changes as stated above would be reflected in the books of the Transferee

Company after the respective record dates.

The Transferee Company is a leading manufacturer of friction material
components and pressure die casted, machined and pamnted components for the
automobile industry The Transferee Company is an OEM supplier to the major
Jeading manufactures in India like Honda, Hero MotoCorp, Bajaj, TVS. Suzuki,
Y amaha, Mahindra etc and has manufacturing facilities in the States of Haryana,
Karnataka, Gujarat and Uttrakhand. The Transferee Company is the leader in
asbestos-free brake shoe technelogy in India and has valuable technical
collaberations with Ask Techmca Corporation of Japan, Safety Conurol Cable

Tndustrial Company Limited of Taiwan and Nucap Industries Inc of Canada.
The Transteree Company has tour Shareholders.

The main objects mentioned in the memorandum of association of the Transferee
Company are as follows:

1. To carry on the business as manufacturers, processors, retailers,
wholesalers, exporters, importers, agents or otherwise of all kinds of automobile
parts, accessories, implements, components and tools of town or on job work
basis for others under the design, pattern, style, mode! developed by the
Transferee Company or in collaboration with other firms/companies/
establishments in/or out of India for use in or manufacture of automobiles made
in/or out of India of every description and users.

2. To buy, sell or otherwise deal in machinery, technical data, drawings,
know-how for manufacturer or process of the items mentioned in Para I above
and to erect the projects on turnkey basis or otherwise. Also, to do the business
of mechanical engineers/consultants in all these branches.

The other objects of the memorandum of association of the Transferee Company,
and in particular, the objects mentioned in clauses 41 and 74 of the other objects,
allows the Transferee Company to carry on the business of Project Management
Consultancy and the Real Estate Business which is currently being carried on as
another non core business vertical as a part of the Demerged Undertaking. Set

out below are the relevant objects:
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Yijavlaxmi Infra Projects Private Limited (“Resulting Companv?®’)

The Resulting Company is a company incorporated on 13.05.2013 under the
Companies Act, 1956 having CIN U45400DL2013PTC25330. Its email address
is vijaylaamiinfral9 @gmail.com. The PAN No. of the Resulting Company is
AAECV4757C. The registered office of the Resulting Company is at FI%{I No.
§29/1, 1% Floor, 104, Karol Bagh, Nanvala, Desh Bandhu Gupta Road, near Faiz
Road Crossing, New Delhi -110005.

The authorized share capital of the Resulting Company is Rs. 1.00,00.000/
(Rupees one crore only) divided into 10.00.000 (ten lakh) equity shares of Rs.
10/- each.

The paid-up share capital of the Resulting Company is Rs.1,00,000/ (Rupees one
lakh only) divided into 10,000 (Ten thousand) equity shares of Rs. 10/- each
fully paid up.

The Resulting Company. incorporated with the object of conducting business of
real estate by acquiring or purchasing plots of land or immoveable properties or
any rights therein either singly or jointly or in partnership with body corporates
and to develop and construct thereon residential/commercial complexes. The
Resuliing Company has commenced the preliminary work in respect of real
estate and upon the demerger of the Real Estate & Project Management
Consultancy Undertaking / Demerged Undertaking of the Demerged Company
into the Resulting Company it will carry out the aforesaid business in a full-

fledged manner.

The Resulting Company has four Shareholders. AN the Shareholders are

Shareholders of the Demerged Company in the same ratio.

The main objects as mentioned in the memorandum of association of the
Resulting Company are as follows:

1. To purchase any land. plot(s) of land or immoveable property or any right
or interest therein either singly or jointly or in partnership with any person({s) or
body corporate or partnership firm and to develop and construct thereon
residential. commercial complex or complex(es) either singly or jointly or in
partnership as aforesaid. comprising offices for sale or self-use or for earning
rental income thercon by letting out individual units comprised in such
building(s).

~

2. To purchase any moveable or immoveable property including industrial

commercial. within or outside the limits of municipal corporation or other local



bodies. anywhere within the domain of India, to divide the same into suitable
plots. and to rent or sell the plots for building/constructing residential houses,
bungalows, business premmses. and colonies and rent or sell the same and realize

cost Jump sum or easy instaliments or by hire purchase system and otherwise.

3. To purchase, sell and otherwise to carry on the business such as builders,

contractors, engincers, estate agents, decorators and SUIVEYors.

4, To purchase for resale and to trade in land and house and other
immoveable property or any tenure and any interest therein, and to create, sell
and deal in freehold and leasehold ground rents, and to deal in trade by way of
sale, or otherwise with land and house property and any other immoveable

property whether real or personal.

S. To construct, execute, carryoul, equip, support maintain, operate,
improve, work, develop, administer, 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 memorandum includes roads, railways and iramways,
docks, harbours, embankments, irritations, reclamation, improvements, sewage,
sanitary. water, gas, electronic light, power supply works. and kotels, cold
storages, warehouses, cinema houses, markeis, public and other buildings and all
other works and conveniences of public or private utility, to apply for purchase
or otherwise acquire any contracts. decrease, concessions. for or in relation to the
construction, execution, carrying out equipment, improvement, administration, or

contre! of all such works and conveniences as aforesaid.

PART-B
RATIONALE OF THE SCHEME
2.1 The rationale of the Scheme is the consolidation of all manufacturing items in
one company and the demerger of the non-core real estate and project
management consultancy division ie. the Demerged Undertaking of the

Demerged Company into the Resulting Company.

I
[38]

The Transferor Company and the Transferee Company have manufacturing
verticals comprising of (a) manufacturing of friction material and (b) aluminum

die casting.
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The Transteree Company has a non-core real estate and project management
consultancy /division ie. the Demerged Undertaking. The expertise of this
Demerged Undertaking is to construet, buy, sell and develop industriai/
residential/ commercial projects. A separate team of qualified and experienced
resousces of the related line are managing the activities of the Demerged
Undertaking. The Demerged Undertaking over the period of more than 15 years
has completed various projects including four factories for the manufacturing
activities of the Transferee Company. a group housing scheme comprising of 40
( Forty) tlats at Manesar. invested in transferable development rights of four of
its subsidiaries, investment in capital of other real estate companies and recently
purchased an industrial plot in IMT Manesar and got it transferred from HSIIDC,

the construction thereon is under progress.

The core business of the Transferor Company and the Transferee Company have
common products and common clients. Currently both the companies are
dependent on each other on geiting job work done for some of the common
products. depending on customer orders and machine capacity availability, To
smoothen the production and get benefits of scale from suppliers and customers
the Transferor Company and the Transferee Company have decided to merge
their respective Undertakings (as provided in this Scheme) so as to better service
their clients and utilize capacities.

The Board of Directors and the management of the Transferor Company and the
;I‘ransferee Company believe and are of the view that the risk and reward
associated with the non-core business vertical of the Transferee Company, i.e,
the Demerged Undertaking, is different and the Board of Directors of the
Transferor Company is only interested in carrying the manufacturing business
and growing it without carrying on any non-core -activity.  Therefore, the
Transferee Company has decided to demerge the Demerged Undertaking into the
Resulting Company. Further, the reorganization/ arrangement will enable the
Transferee Company to provide greater business and focus on the manutacturing
of automobile and friction material components business which has high growth
potential and could result in increasing the profitability and also create long term

value for the various stakeholders.

Upon such demerger and the merger taking place as aforesaid, the Demerged
Company would continue to carry on the business of mamufacturing of
automobile and friction material components business and the Resulting
Company would carry on real estate and project management consultancy

business transferred and vested in it pursuant to the Scheme.
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The Board of Directors of the Transferor Company and the Board of Directors of
the Transferee Company are of the opinion that the arrangement under the
Scheme would benefit the members, creditors and employees of each of the
companies aforesaid and will not be detrimental to public interest. The Board of
Directors of 1the Demerged Company and the Resulting Company are of the
opinion that the demerger ander the Scheme would result in expansion of real
estale business of the Resulling Company and will increase the value of the
Shareholders of the Resulting Company in the long run. Further, the proposed

arrangement would inter alia achieve the following objectives: -

a. Facilitate each of the businesses to be effectively integrated for achieving
growth for each of the verticals independently;

b. Enhance management focus and operational flexibility;

¢. Create a platform to enhance financial flexibality to pursue growth;

Consolidation of the manufacturing operation of the Transferor Company

and the Transferee Company;

Unlocking of the value of real estate and project management

consultancy business i.e. the Demerged Undertaking;

f. Synergy expected to bring cost savings in the marketing. selling and

[¢]

distribution expenses of the Transferee Company;

g, The amalgamation will facilitate consolidation of the businesses of the
Transferor Company and the Transferee Company into a single corporate
organization;

h. The amaigamation of the Transferor Company into the Transferee
Company would create synergies of operations besides economies in
administrative and managerial costs by combining operations and would
result in improved performance for the amalgamated ASK and would
enhance the Shareholders’ value; and

1. Elimination of overlapping administrative functions and multiple record-
keeping, thus resulting in reduced expenditure.

PART C

DEFINITIONS AND SHARE CAPITAL

In this Scheme, unless repugnant 1o the context, the following expressions shall have the

following meaning:

-l

"Act” or "the Act" shall mean the Companies Act, 2013 (Act No. 18 of 2013).
and the rules. regulations. circulars and notifications issued thereunder, each as

amended from time to time and 1o the extent i force.

“Appropriate Authority” means any governmental, statutory, regulatory,

deparimental or public body or autherity of relevant jurisdiction, including



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

National Company Law Tribunal and courts of India.

“AAA” or the “Transferor Company” means AA Autotech Private Limiled, a

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

registered office at Flat No. 104,929/1, Naiwala, Faiz Road, Karol Bagh, New

Delhi -110005 and. notwithstanding anything to the contrary in this Scheme.

means and includes:

(i)

(i1)

(i1i)

The entire business of the Transferor Company:

all assets, whether moveable or immoveable, whether leasehold or
freehold, wherever located (including in the possession of vendors, third
parties or elsewhere), whether real, personal or mixed, tangible,
intangible. present, future or contingent, including but not limited to
immovable properties, land and buildings, movable assets and other
plant, machinery and equipment (if any), whether licensed. leased or
otherwise held, title, interests, financial assets. investments, loans,
application monies, advance monies, earnest monies (if ‘zmy) and/or
security depbsits or advances (if any) (including accrued inierest) and
other payments (in any such case whether paid by or deemed to have
been paid by the Transferor Company). covenants. undertakings and all
rights and benefits, including all rights and benefits pertaining to any
investments, loans and advances, including accrued interest thercon, all
advance payments, earnest monies and/or security deposits, payment
against warrants, if any, securily arrangements, receivables, claims
against any third parties, guarantees (including bank and performance
guarantees). letters - of credit, reversions, tenancies and other such

arrangements or facilities (if any};

all debts, borrowings, duties, guarantees, assurances and liabilities (f
any) (including deferred tax liabilities and contingent liabilities), both
present and future of every kind, nature or description, whether tixed,
contingent or absolute. secured or unsecured. asserted or unasserted,
matured or unmatured, liquidated or urliquidated, accrued or not accrued.
known or unknown, due or to become due, whenever or however arising,
whether provided for or not in the books of accounts or disclosed in the
balance sheet including, without lLimitation, whether arising out of any
contract or tort based on negligence or strict liability or under any
licenses or permits or schemes;



v)

(v

all the valid contracts, agreements, engagements, licenses, leases,
memoranda of underlakings, memoranda of agreements. memoranda of
agreed points, letlers of agreed peints, - arrangements, undertakings,
whether wriiten or otherwise, deeds, bonds. schemes, privileges and
benefits of all contracts, agreemenis . tenders. bids, experience and/or
performance statements and all other rights, including license rights.
lease rights, powers and faciliics of every kind and description
whatsoever or other understandings, deeds and instruments of whatsoever
nature t0 which the Transferor Company is a party; including agreements
with any government entity, department, commission, board., agency.
bureau, official, etc., sale agreements, agreements to seil, equipment
purchase agreements, hire purchase agreements. lending agreements and
other agreements with the customers, sales orders, purchase orders and
other agreements and contracts with the supplier of goods or service
providers (if any) and all rights, title, interests, claims and benefits there

under of whatsoever nature to which the Transferor Company is a party;

all intellectual property rights. registrations, trademarks, trade nawies.
service marks, copyrights, patents, designs, technical know-how, domain
names, including applications for trademarks, trade names, service
marks, copyrights, designs and domain names, used by or held for use by
the Transferor Company (if any), whether or not recorded in the books of
accounts of the Transferor Company, and other intellectual property
rights of any nature whatsoever, books, records, files, papers, engineering
and process information, software licenses (whether proprictary or
otherwise), drawings. computer programs. manuals, data. catalogues,
quotations, list of present and former customers and suppliers, cther
customer information, customer credit information, customer pricing
information and all other records and documents (if any}, whether in
physical or electronic form relaiing to the business activities and

operations of the Transferor Company, whether used or held for use by it:

all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotinents, concessions. exemptions, liberties, advantages,
subsidies, grants, alloiments, recommendations. clearances, tenancies,

offices, taxes, tax deferrals. benefits and credits (including, butr not



limited to credits and benefits in respect of foreign trade policy. fiscal
benefits, rax deducted at source, turnover tax. excise duty, minimum
alternate tax credit, customs duty. sales tax, value added tax and service
tax), income tax benefits (including carry forward tax losses comprising
of unabsorbed depreciation) and exemptions {including the right to claim
tax holiday under the income Tax Act), no-objection cerificates,
certifications, easements. tenancies, privileges and similar righrs, whether
statutory cr otherwise. and any waiver of the foregoing, issued by any
legislative. executive or judicial unit of any governmental or semi-
governmental entity or any department, commission, board. agency,
bureau, official or other regulatory, administrative or judicial authority

used or held for use by the Transferor Company;

(vii) any and all permanent employees. who are on the pavrolls of the
Transteror Company, employees / personnel engaged on contract basis
and contract labourers and interns / trainees, engaged by the Transferor
Company, at its respective offices, branches or otherwise, and any other
employees / personnel and contract labourers and interns / trainees hired

by the Transferor Company after the date hereof;

(viiy  all legal, tax, regulatory, quasi-judicial, administrative proceedings, suits,
appeal, applications or other proceedings of whatscever nature initiated

by or against the Transferor company; and

(ix)  all books, records, papers, files, computer programs, engineering and
process information, manuals, data, production methedologies,
production plans, designs, catalogues, quotations, websites, cloud
storage. sales and advertising material, marketmg strategies, list of
present and former customers, customer credit information, customer
pricing information, and other records. whether in physical or electronic

form, directly or indirectly relating to the Transteror Company.

“ASK” or the *Transferee Company” or the “Demerged Company ” means ASK
Automotive Private Limited a company imcorporated under the provisions of
Companies Act, 1956 having its registered office at Flat No. 104,929/1, Naiwala,

Faiz Road. Karol Bagh, New Delhi -110005.
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“Amalgamation Appointed Date” means the start of business as on 01.04.2018.

“Board of Directors” or "Board” means the board of directors of the Transferor
Company and/or the Transferee Company. and/or the Resnlting Company as the
case may be, and shall include a duly constituted committee thereof or any

person authorized by the board of directors or by any such comrmitiee.

“Demerged Undertaking” or “Real Estate & Project Management Consultancy
Undertaking” means the entire andertaking businesses activities and operations
of the Demerged Company pertaining to real estate and project management

consultancy business which shall include, but shall not be limited to:

(a) all immoveable properties i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and license, right of way,
tenancies or otherwise) of the Demerged Company pertaining to the real estate &
project management consultancy business either directly or through its
subsidiaries anxl all documents including declaration receipts, title, rights and
sasements and all rights, covenant, continuing rights, title and interest in

connection with the said immoveable properties;

{b) all assets as are moveable in nature pertaining to the real estate & project
management consultancy business (whether present or future or contingent,
tangible or intangible, in possession or reversion, corporeal or incorporeal),
actionable claims, earnest money and sundry debtors, financial assets, provisions,
receivables, funds, cash and bank balances and deposits including accrued
interest thereto of the Demerged Company pertaining to the real estate and

project management consultancy business:

(¢) all investments being the investments in subsidiary companies, joint venture
companies, associate companies or investments of any other nature, receivabies,
loans and advances extended (including CENV AT credit, GST credit or other tax
assets), including accrued interest thereon of the Demerged Company pertaining

to the real estate and project management consultancy business;

(d) all debts, borrowings and liabilities, whether present or future, whether
secured or unsecured availed by the Demerged Company pertaining to the real

estate and project management consultancy business;

ie) all trademarks, service marks, patents, trade names and other intellectual
property rights of every kind and description whatsoever of the Demerged
Company pertaining to the real estate and project management consultancy

business;



(k)
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(f) all permits. rights. entitlements. licenses. certificates. approvals,
authorizations, no objections. exemptions. regisirations, grants. ailotments,
recommendations, clearances and other licenses granted by any government
authority, tenancies, offices. taxes, tax deferrals and benefits. subsidies,
concessions, refund of any lax. duty, cess. or of any excess payment, tax credits
(including, but not limited to. credits in respect of income tax, tax deducted at
source, goods and services tax. sales tax, value added tax, turnover tax. excise
duty, service tax, minimum alernate tax credit etc.) of every kind and description
whatsoever of the Demerged Company pertaining to the real estate and project

management consultancy business;

(g) all books, records, files. manuals. documents, papers, computer programs.
engineering and process information, manuals, data. production methodologies.
production plans, catalogues, quotations. websites, sales and advertising material.
marketing strategies, list of present and former customers, customer credit
information, customer pricing information, and other records whether in physical
form or electronic form or in any other form in connection or relating to the
Demerged Company and pertaining to the real estate and project management

consuitancy business;

(h) all privileges and benefits of all contracts, agreements and all other rights
including lease rights. licenses, powers and faciiities of everv kind and
description whatsoever of the Demerged Company pertaining to the real estate

and project management consultancy business;

(i) all advance payments, earnest monies and/or security deposits, payment against
warrants, if any, or other entitlements of the Demerged Company pertairing to the real

estate and project management consultancy business:

() al legal, tax. regulatory, quasi-judicial. administrative or other proccedings. suits.
appeals, applications or proceedings of whatsoever natre initiated by or against the
Demerged Company in connection with the real estate and project management

consultancy business; and
all employees, workers and staffs of the Demerged Company as are primarily

engaged in the real estate and project management consultancy business.

“Demerger Appointed Date” shall mean the close of business as on 31 March

2018.

"Effective Date” means the date on which the last of the conditions set out in

Clause 29 of Pait F of the Schene is satisfied.



3

)

3.

(93]

[¥8)

10

1

12

Ly

.14

“Encumbrances” shall mean {a) any mortgage, charge (whether fixed or floating)
pledge, lien, hypothecation, assignment. deed or wust. title retention, security
interest or other encumbrances or interest of any kind securing or conferring any
priority of payment in respect of any person, including without limitation any
right granted by a transaction, which in legal terms. is not the granting of security
but which has economic and financial effect similar 1o the granting of security
under applicable law; (b) proxy, any voting agreement, interest. option, right of
first offer, refusal or transfer restriction in favour of any person. or any other
preferential arrangement having a similar effect. of any kind or nature, whether
arising by agreement, by statute or otherwise; (¢) any adverse claim as to title,
possession or use; and (d) a contract to give or refrain from eiving any of the

foregoing.

“Government Authority” means applicable centre, state or local government
{including Municipality, Municipal Corporation) statutory legislative, regulatory
or administrative anthority, agency or commission or any couwrt, tribunal, board,
bureau or instrumentality thereof or arbitral body having jurisdiction. exercising

powers conferred by law applicable in India.

“Income Tax Act” means the Income Tax Act. 1961 and rules framed
thereunder, including any statutory modification, re-enactment or amendment

thereto for the time being enforced.

"National Company Law Tribunal or NCLT " means the Hon’ble bench of
National Compary Law Tribunal at New Delhi and shall be deemed to include. if
applicable, a reference to such other form or authority which may be vested with
any of the powers of a National Company Law Tribunal to sanction this Scheme

under the Act.

“Record Date of Demerger” shall mean the date to be fixed by the Board of
Directors of the Demerged Company in consultation with the Board of Directors
of the Resulting Company for the purpose of determining the members of the
Demerged Company to whom the shares of the Resulting Company will be

allotted pursuant to Part D of this Scheme.

“Record Date of Amalgamation” shall mean the date to be fixed by the Board of
Directors of the Transferee Company for determining the members of the
Transferor Company to whom the shares of the Transferee Company will be

allotted pursuant to Part E of this Scheme.
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“Remaining Undertaking™ means all the undertaking, business activities or
operations including all the assets and liabilities of the Demerged Company
other than the business, assets and liahilities of the Demerged Undertaking

demerged into the Resulting Company,

“Resulting Company” means Vijaylaxmi Infra Projects Privale Limited. a
company incorporated under the provisions of the Companies Act. 1956 having
its registered office at Flat No. 929/1, 1% Floor, 104. Karol Bagh, Naiwala, Desh

Bandhu Gupta Road, near Faiz Road Crossing. New Delhi -110005.

“Shareholders”. with respect to the Transferor Company, the Transferee
Company / Demerged Company and the Resulting Company means, the persons
registered from time to time. as the holders of the equity shares or preference

shares of the company concerned.

“Scheme” or "the Scheme" or “this Scheme” means this Scheme of
Amalgamation and Demerger in its present form approved by the Board of
Directors of the Transferor Company, the Transferee Company / Demerged
Company and the Resulting Company subject to such modification(s) approved

or directed by the National Company Law Tribunal,.

“Undertaking” or "the Undertaking", with respect to each of the Companies have
been explained in the Scheme and inciudes (a) All the assets and properties as
on the Amalgamation Appointed Date of the Transferor Company (b) All the
debts, liabilities, duties and obligations as on the Amalgamation Appointed Date
of the Transferor Company (c) All the assets and properties as on the Demerger

Appointed Date of the Demerged Company pertaining to the Demerged

Undertaking (d) All the debts, liabilities. duties and obligations as on the

Demerger Appointed Date of the Demerged Company pertaining to the
Demerged Undertaking {(e) Al the assets and properties as on the
Demerger Appointed Date of the Demerged Company in respect of the
Remaining Undertaking (f) All the debs, liabilities, duties and obligations as on
the Demerger Appointed Date of the Demerged Company in respect of the
Remaining Undertaking and (g) all assets and iiabilities of the Transteree
Company post the Amalgamation Appoinied Date (h) all assets and liabilities of
the Resulting Company post the Demerger Appointed Date

All'terms and words not defined in this Scheme shall, unless repugnan: to the
context or meaning thereof have the same meaning prescribed to them under the

Act and other applicable laws, rules, regulations. bye-laws as the case may be or
any statutory modification or re-enactment thereof from time to time
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In this Scheme, unless the context otherwise requires:

(i) references 1o “persons” shall include individuals. bodies corporate
(wherever incorporated). unincorporated associations and partnerstips:

(i)  the headings are inserted for ease of reference only and shall not affect
the construction or interpretation of the relevant provisions of this
Scheme:

(i)  any phrase introduced by the terms “including”, “intlude” or any similar
expression shall be construed without fimitation:

(iv)  references to one gender inchides all genders; and
(v)  words in the singular shall include the plural and vice versa.

DETAILS OF SHARE CAPITAL OF THE TRANSFEROR COMPANY,
TRANSFEREE COMPANY /MDEMERGED COMPARNY AND THE
RESULTING COMPANY, AS ON THE DATE OF THIS SCHEME

TRANSFEROR COMPANY:

The authorized share capital of the company is:

fa) Rs. 40,00,000/ (Rupees forty lakhs only} divided inio 4, 00, 000 (four
lakh) equity share of Rs. 10/- cach.

{b) Rs. 16.00,000/- (Rupees ten lukhs only) divided into 1,00.000 {one lakh)

preference shares of Rs. 10/- each.

The issued subscribed and fully paid up share capital of the company is:

(a) Rs. 32,00,000/ (Rupees thirty two lakh only) divided into 3,20,000 (three
lakh twenty thousand) equity share of Rs. 10/- each.

(b) Rs. 8.00,000/- (Rupees eight lakhs only) divided into 80,000 (eighty

thousand) 0% non-convertible preference shares of Rs. 10/- each.

TRANSFEREE COMPANY/DEMERGED COMPANY:

The authorized share capital of the company is
(a) Rs. 12.00,00,000/ (Rupees twelve crores ounly) divided into 12,00, 000
(twelve lakhs) equity share of Rs. 100/- each.

(b) The Board of Directors of the Transferee Company has passed a resolution
on 2™ February, 2018 which was later approved by the Shareholders inr the extra
ordinary general meeting held on the if * February 2018. wherein the face value
of each equity share of Rs. 100/- cach was split/sub-divided into 50 equity
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shares of face value of Rs. 2/- each fully paid up. The record date for the
split/sub-division is 26" March 2018.
After split/sub-division of the equity shares as explained above, the Board of

Directors of the Transferee Company in the same meeting also declared a bonus
of 20 shares for each cquity share of face value of Rs.2/- held by its
Shareholders. The record date for the Bonus Issue is 28" March 2018.

The changes as stated zbove would be reflected in the books of the Transferze

Company after the respective record dates.

RESULTING COMPANY:
The authorized share capital of the company is Rs. 1,00,00,000/ (Rupees Ore
Crore only) divided into 10,00, 000 (Ten Lakh) equity shares of Rs. 10/- each.

The paid up share capital of the company is Rs. 1,00,000/ (Rupees one lakh

only} divided imo 10, 000 {ten thousand) equity shares of Rs. 10/- each..

GENERAL DISCLOSURES

TRANSFEROR COMPANY

The Transferor Company had an earnings before interest, tax. depreciation and
amortisation (EBITDA) of INR 23.50 crores and had a turnover of INR 277.65
crores (includes other income as well) during the financial vear ended 3lst

March, 2017.

There was no qualification, reservation or adverse remark or disclaimer made hy
the auditors in their audit report oblained for the financial year ended 31st

March, 2017 of the Transferor Company.

There is no investigation pending against the Transferor Company under section

210 to 212 of the Act.
The shares of the Transferor Company are not liste’! on any stock exchange.
TRANSFREE/DEMERGED COMPANY/ASK

ASK had an earnings before interest, tax, depreciation and amortisation
(EBITDA} of Rs 123.41 crores and had a turnover of Rs. 1003 crores (includes
other income as well) during the financial year ended 31st March, 2017.

There is ne qualification. reservation or adverse remark or disclaimer made by
the auditors in their audit report obtained for the financial year ended 31st March
2017 of ASK.
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There is no investigation pending against ASK under section 210 to 212 of the

Act.
The shares of ASK are not listed on any stock exchange.

The Scheme does not include reduction in the share capital or corporate debt
restructuring, hence disclosures under Section 236 {2) (b) and 230 (21 {c) of the
Act are not required o0 be made by the Transferor Company or Transferee

Company or the Resulting Company.
RESULTING COMPANY

The Resulting Company has had a loss of Rs. 6.668/-( Six thousand Six hundred
and Sixty eight only) and had a turnover of Rs. 0 ( NTL) during the financial year
ended 31st March, 2017.

There was no qualification, reservation or adverse remark or disclaimer made by
the auditors in their audit report obtained for the financial year ended 31st

March. 2017 of the Resulting Company.
There is no investigation pending against the Resulting Company under section
210 to 212 of the Act.

The shares of the Resulting Company are not listed on any stock exchange.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)
approved or directed by the National Company Law Tribunal or any other
Appropriate Authority shall be effective from the respective Appointed Dates

mentioned herein, but shall be operative from the Effective Date.

PART -D

TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF THE
DEMERGED COMPANY TO AND IN THE RESULTING COMPANY

>

7.1

TRANSFER OF DEMERGED UNDERTAKING OF THE DEMERGED

COMPANY

With etfect from the Demerger Appointed Date. the Demerged Undertaking of
the Demerged Company together with its assets, properties. liabilities, rights,
benefits and interest thereof shall, by operation of law pursuant to the vesting
order of the Tribunal sanctioning the Scheme, without any further act,
instrument. deed, matlter or thing done by either of the Demerged Company or

the Resulting Company. stand transferred to and vested in -the Resulting
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Company. on a going concern basis. in consideration for the issuance of shares in
the Resulting Company. as set out hereinafier in this part of this Scheme, so as 1o
vest in the Resulting Company ail vights title and interest pertaining to Demerged

Undertaking fice from al) Encumbrances except the permitted encumbrances.

The demerger of the Demerged Undertaking under the Scheme shall be in
compliance with the conditions of demerger as specified under Section 2 (19AA)
of the Income Tax Act and other relevant provisions i.e. transfer of all assets and
habilities relating to the Demerged Undertaking appearing in the books of
accounts of the Demerged Company immediately before the demerger, issue of
shares to Shareholders of the Demerged Company in accordance with this

Scheme by the Resulting Company.

ASSETS AND LICENSES

Upon the Scheme becoming effective from the Effective Date, and with effect

from the Demerger Appeinted Date:

All the immoveable properties (including land, together with the buildings and
structures standing thereon and other immoveable property) of the Demerged
Company pertaining to the Demerged Undertaking, whether freehold or
leasehold (including any right to use) or licensed or otherwise, and all documents
of title, rights and easemenis in relation thereto, shall stand transferred to and be
vested in and/or deemed fo have been transferred to and vested in the Resulting
Company, by operation of law pursuant to the vesting order of the Tribunal
sanctioning the Scheme, without any farther act, instrument or deed by the
Demerged Company and/or the Resulting Company. Upon the Scheme coming
into effect on the Effective Date and from the Demerger Appointed Date, such
immovable properties shall become the property of the Resulting Company <o as
to vest in the Resulting company all the rights, title and interest in such
immoveable properties. Such immoveable properties transferred shali be free
from Encumbrances except Permitted Encumbrances. On and from the Effective
Date and with effect from the Demerger Appointed Date the Resulting Company
shall be entitled to exercise all rights and privileges, and be liable to pay all
taxes and charges, and fulfill all obligations, in relation 1o or applicable to sach
immoveable properties. The mutation or substitution of the title to the
immovable properties shall, upon this Scheme becoming effective on the
Effective Date. be made and duly recorded in the name of the Resulting

Company by the relevant authorities.
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c)

d)

All the ‘assets of the Demerged Company pertaining to the Demerged
Undertaking as are moveable in nature or incorporeal property or are otherwise
capable of transfer by physical or constructive delivery and/or by endorsement
and delivery or by vesting and recordal pursuant to this Scheme, shall stand
transferred 1o and be vested in. the Resulling Company. by operation of law
pursuant to the vesting order of the Tribunal sanctioning the scheme, without any
further ect, instrument or deed by the Demerged Company or the Resulting
Company. . Upon the Scheme ceming into effect on the Effective Date and from
the Demerger Appomted Date. such assets shall become the property of the
Resulting Company so as to vest in the Resulting company all the rights, title and
interest in such assets, on and from the Demerger Appointed Date. The transfer
or vesting pursuant to this sub-clause shall be deemed to have occurred by
physical or constructive delivery or by endorsement and delivery or by vesting
and recordal pursuant to this Scheme, as appropriate o the property being
transferred/vested and the title to such propeny shall be deemed to have been
transferred and vested accordingly. Such property transferred shall be free from

all Encumbrances except Permitted Encumbrances.

All the intellectual / intangible property rights of any nature whaisoever,
including any and all registrations. goodwill, licenses, trademarks, service marks,
copyrights, domain names, applications for copyrights, trade names and
trademarks. relating exclusively to the Demerged Undertaking of the Demerged
Company, shall stund transferred to, and be vested in, the Resulting Company,
by operation of law pursuant to the vesting orders of the Tribunal sanctioning the
scheme. without any further act, instrument or deed by the Demerged Company

and/or the Resulting Company. on and from the Demerger Appointed Date.

All the assets of the Demerged Undertaking of the Demerged Company,
including investments in shares and any other securities, sundry debtors,
receivables, bills, outstanding loans and advances, bank balances, deposits etc,
the same shall stand transferred to and vested in the Resulting Company by
operation of law pursuant to the vesting order of the Tribunal Sanctioning the
Scheme. without any further act. instrument or deed by the Demerged Company
and/or the Resulting Company. on and from the Demerged Appointed Date and
the same shall also be deemed to have been transferred by way of delivery of
possession of the respective documents in this regard. The Resulting Company
shall at its xole and absolute discretion, and without being obliged and if it so
deems appropriate, give notice in such form as it may deem fit and proper to

each person, debtor or depositee that pursuant to the Scheme sanctioned by the
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Tribunal, the said debt, receivable. bill, loan, advance or deposit stands
wransferred and vested in the Resuliing Company and the same be paid to or

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

All the licenses, permissions, approvals, consems, certificates, registrations. no
objections, clearances, concessions, exemptions, quotas, entitlements, licneses or
rights granted to, issued to or executed in favour of the Demerged Company in
relation to the Demerged Undertaking shall, by operation of law pursuant to the
vesting order of the Tribunal sanctioning the Scheme and without any further act,
instrument or deed by the Demerged Company and/or the Resulting Company,
stand vested in or transferred to or deemed amended in favour of the Resulting
Company as if the same were onginally granted to, issued to or executed in
favour of the Resulting Company, and shall be approprately transferred or
assigned by the concerned statutory authorities in favour of the Resulting
Company upon vesting of the Demerged Undertaking on and from the Demerger
Appointed Date. The benefit of all statutory and regulatory permissions,
environmental approvals and consents, registralion or other licenses, and
consents shall vest in and become available to the Resulting Company pursuant
to the Scheme, on and from the Demerger Appointed Darte. It is hereby clarified
that if the consent of any third party or authority is required to give effect to the
provisions of this sub-clause, the said third party or authority shall be obligated
to, and shall make and duly record the necessary substitution/endorsement in the
name of the Resulting Company. For this purpose. the Demerged Company shall
file appropriate applications / documents with the relevant authorities concerned

for information and record purposes.

All the exisung Encumbrances other than the Permitied Encumbrances, on the
assets of the Demerged Undertaking shall be released. Such-Encumbrances shall
not relate to or attach to any assets of the Demerged Undertaking or any other
assets of the Resulting Company. The encumbrances, other than the Permitted
Encumbrances, shali after the Effective Date relate and attach to the assets or any

part thereot of the Remaining Undertaking of ASK.

The Resulting Company shall be entitled to benefit of all insurance policies
which have been issued in relation to the Demerged Undertaking of the
Demerged Company and the name of the Resulting Company shall be substituted
as the “ mnsured party” in the policies as if the Resulting Company was initially a

party.



h) All 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 to 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 thereof sanctioned by various public sector and private companies,
boards, agencies and authorities to the Demerged Company in relation 1o the
Demerged Undertaking, together with security deposits and all other advances
paid, shall stand automatically transierred 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 invoices 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 relevan: electricity, water or other utility
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 ¢ placed with such
electricity, water or other wtility companies, boards, agencies, municipal
corporations. statutory and other authoritics by the Demerged Company in

relation 1o 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 acts or things as may
be necessary to transfer/obtain the approvals, consents, exemptions, registrations,

no-objection certificates, permits, quotas, rights, entitlements, licenses and
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certificates which were held or enjoyed by the Demerged Company in relation to
the business of the Demerged Undertaking. It is hereby clarified that if the
consent of any third party or government authority is required to give eflect to
the provisions of this sub-clause, the said third party or government authority
shall be obligated to. and shall make and duly record the necessary
substitution/endorsement in the name of the Resuliing Company pursuant to the
sanction of this Scheme by the Tribunal, and upon this Scheme becoming
effective on the Effective Date. For this purpose, the Resuliing Company shall
lile appropriate applications/documents with relevant authorities concerned for
information and record purposes. The Resulting Company shall, under the
provisions of this Scheme. be deemed to be authorized to execute any such
writings on behalf of the Demerged Company and to carry out or perform all
such acts. formalities or compliances referred to above as may be required in this

regard.

LIABILITIES

Upon the Scheme becoming effective from the Effective Date, and with effect
from the Demerger Appointed Date all secured and unsecured debts, sundry
creditors, liabilities, contingent liabilities, guarantees. duties and obligations of
every kind, nature and description (whether in Indian Rupees or foreign
currency} whatsoever and howsoever arising. raised or incurred or utilized by the
Demerged Company in relation to the Demerged Undertaking, shall be deemed
to be the debts, liabilitics, guarantees, duties and obligations of the Resuling
Compary along with any charge, lier, encumbrance or security thereon, by
operation of Jaw pursuant to the vesting order of the Tribunal sanctioning the
Scheme without requirement of any further act, instrument, matter, thing or deed
required by the Demerged Company and/or the Resulting Company. It shali not
be necessary to obtain the consemt of any third party or other person who is a
party to any contract or arrangement by virtue of which such debts, liabilities,
contingent liabilities, duties and obligations have arisen in order to give effect to
the provisions of this Clause. Further. all debts and loans raised and duties,
liabilities and obligations incurred or which arise or accrue lo the Demerged
Company in relation to the Demerged Undertaking on or after the Demerger
Appointed Date till the Effective Date. shall be deemed to have been raised. used
or incurred for and on behalf of the Resulting Company and to the extent they are
outstanding on the Effective Date, shall also without any further act or deed be

and stand transterred to and be deemed to be transterred to the Resuiting
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Company and shail become the debts, loans raised. duties. liabilities and
obligations incurred by the Resulting Company by virtue of this Scheme. Where
any of the debts. Labilities, loans raised and used, Kabilities and obligations
mcurred. duties and obligations of the Demerged Company in relation to the
Demerged Underiaking as on the Demerger Appointed Date deemed to be
transferred to the Resulting Company have been discharged by the Demerged
Company after the Demerger Appointed Date and prior to the Effective Date,
such discharge shall be deemed 0 have been for and on account of the Resulting

Company.

STAFF, WORKMEN & EMPLOYEES:

On the Scheme becoming effective from the Effective Date, all staff. workmen,
and employees, who are enployed in  the Demerged Undertaking,
employees/personnel engaged on contract basis (if any), contract labourers (if
any) and interns/irainees (if any) of the Demerged Undertaking, who are in
service on the Effective Date, shall be deemed to have become staff. workmen,
employees, emplovees/personnel engaged on contract basis, contract labourers or
interns/trainees, as the case may be, of the Resulting Company, with effect from
the Demerged Appointed Date, without any break in their service and on the
basis of continuity of service, and the terms and conditions of their employment
with the Resuiting Company shall not be less favorable than those applicable to

them prior to the Demerged Appointed Date.

As far as the Provident Fund, Grawity Fund, Superannuation Fund,
contributions made under the Employees State Insurance Act. 1948, leave
encashment and any other special scheme or benefits created or existing for the
benefit of such employees of the Demerged Company are concerned, on and
from the Effective Date, the Resulting Company shall stand substituted for the
Desmerged Company for all the purposes whatsoever related to administration or
operation of such funds, including the obligation to make contributions to
relevant authorities, if any, in accordance with provisions of such funds
according to the terms provided in the respective trust deeds, provisions of
applicable laws or otherwise. It is clarified that the services of such employees of

the Demerged Company will be treated as having been continuous and not

mierrupted for the purposes of such funds.

Till the Effective Date of the Scheme, the Demerged Company shall make
contribution to the Government maintained provident fund and/or other funds in

relation to the staff. workimen and employees of the Demerged Undertaking. On
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and from the Effective Date. the Resulting Company shall make appropriate
contribution to such provident fund and/or other fund in respect of the staff,
workmen and employees taken over by it pursnant to the Scheme. The
contributicns and 2ll accretions thereto - in the provident fund account,
superannuation fund, gratuity fund and other benefit funds. if any, of which the
employees of the Demerged Undertaking are members or beneficiaries till the
Effective Date, shall with the approval of the concerned authorities be transterred
(in such proportion as is allocable to the empioyees of the Demerged
Undertaking being transterred to the Resulting Company) to the relevant funds of
the Resulting Company or Government for the benefit of the employees of the
Demerged Undertaking on terms no less favourable than immediately existing
prior to the Effective Date. The Resulting Company may subject to necessary
approvals and permissions continue to contribute in respect of the employees
engaged in the Demerged Undertaking to the relevant funds of the Demerged
Company until such time the Resuling Company creates own funds at which
time the investment and contributions pertaining to the employees of the
Demerged Undertaking shall be transferred to funds created by the Resulting
Company. In case necessary approvals are not received by Eifective Date and
there is a delay, all such amounts shall continue to be administered by the
Demerged Company in trust for the Resuliing Company from the Effective Date
till the date of actual transfer and, on receiving the approvals all the accumulated
amounts till such date shall be transferred to the respective funds of the Resulting

Company suo-moto.

The Resulting Company undertakes that for the purpose of payment of any
retrenchment compensation, grawity and other terminal benefits to the
employees of the Demerged Company forming part of the Demerged
Undertaking, the past services of such employees with the Demerged Company
shall also be taken into account and it shall pay the same accordingly, as and
when such amounts are due and payable. Upon this Scheme becoming effective
on the Effective Date, the Demerged Company will transfer / handover 10 the
Resulting Company, copies of employment information, including but not
limited to. personnel files (including hiring documents, existing employment
contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits). payroll records, medical documents (including
documents relating to past or ongoing leaves of absence, on the job injuries or
illness, or fitness for work examinations), disciplinary records, supervisory files

relating to its and all forms. notifications, orders and contribution / identity cards
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issued by the concerned authorities relating to benefits transferred pursuant to

this Clause.

Any guestion that may arise as to whether any employee belongs and does not
belong 1o the Demerged Undertaking shall be nmutually decided by the Board of

Directors of ASK and Resulting Company.
CONTRACTS DEEDS ETC

Upon the Scheme becoming effective on the Effective Date and with effect from
the Demerger Appointed Date, subject o other provisions of the Scheme, all
contracts, deeds. agreements, bonds. letters of intent, memoianda of
understanding. schemes. arrangements. approvals. certificates, registrations.
permits, rights, subsidies, concessions, entitlements. clearances and other
mstruments (including all leases. licenses and other assurances, permissions and
transter of development rights in favour of the Demerged Company or powers or
authorities granted by or it) of whatseever nature, for the purpose of carrying out
the business of the Demerged Undertaking of the Demerged Company,
subsisting or having effect immediately before the Effective Date, to which the
Demerged Company is a party. shall be in as full force and effect against or In
favour of the Resulting Company, as if the Resulting Company had been a party
thereto and may be enforced as fully and effectually as if instead of the
Demerged Company, the Resulting Company had been a party or beneficiary or
obligor thereto or thereunder. It is hereby clarified that upen the Scheme
becoming effective on the Effective Date and with effect from the Demerger
Appointed Date, the Demerged Company shall have no right and liabilities in
respect of any of the aforesaid contracts/ arrangements transferred 10 the

Resuliing Company for the period after the Demerger Appointed Date.

Without prejudice to the genera’ity of the foregoing, all deeds, bank guarantees,
performance guarantees and letters of credit, agreements / licenses with any
government enty, department, commission, board, agency, bureau or official,
hire purchase agreements, lending agreements and such other agreements, deeds,
documents and arrangements pertaining 10 the business of the Demerged
Undertaking of the Demerged Company or to the benefit of which the Demerged
Company may be eligible and which are subsisting or having effect immediately
before the Effective Date, including all rights and benefits ( including benefits of
any deposit, advances, receivables or claims) arising or accruing therefrom, shall

be deemed to be approvals and permissions / licenses. contracts, deeds, bonds.
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agreements, schemes. arrangements and other instruments, permits. rights,
entitlements. licenses of the Resulting Company. upon the Scheme becoming
effective on the Effective Date and with effect from the Demerger Appointed
Date. by operation of law pursuant to the vesting order of the Tribunal. In
relation 10 the same any procedural requiremems required 1o be fulfilled solely
by the Demerged Company (and not by any of its successors) shall be fulfilled
by the Résulting Company as if it is the duly constituted attorney of the
Demerged Company. All agreements entered into by the Demerged Company in
relation to the Demerged Undertaking shall stand transferred and vested in
favour of the Resulting Company on the same terms and conditions. The
Resulting Company and the other parties to such agreements shall continue to

comply with the terms. conditions and covenants thereunder.

Without prejudice to the other provisions of the Scheme and notwithstanding the
fact that the vesting of the Demerged Underiuaking of the Demerged Company in
the Resulting Company occurs by virtue of this Scheme itself, the Resulting
Company may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so, required, under any law or
otherwise. take such actions or enter into or issue or execute deeds, writings,
confirmations, innovations, declarations, or other documents with, or in favour
of, any party to any contract or arrangement 10 which the Demerged Company is
a party. including any filings with the regulatory authorities. or any writings as
may be necessary to be executed in order to give formal effect to the provisions
of this Scheme. The Resulting Company shall under the provisions of this
Scheme, be deemed to be authorized without requirement of any consent,
approval of the authority of the Demerged Company. whether in writing or
verbal, to execute any such writings in place and substitution of the Demerged
Company and to carry out or perform all such formalities or compliances

required for the purposes referred to above.,

Without prejudice to the generality of the foregoing, it is clarified that upon
coming into etfect of this Scheme on the Effective Date, and with effect from the
Demerger Appointed Date, all consents, permissions, certificates, authorities,
powers of attorney given by, issued to or executed in favour of the Demerged
Company m relation to the Demerged Undertaking shall stand transferred to the
Resulting Company as if the same were originally given by, issued to or

executed in favour of the Resulting Company and the Resulting Company shall
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be bound by the terms thereof. the obiigations and duties thereunder and the

rights and benefits under the same shall be available 1o the Resulting Company

On and from the Effective Date. the Resulting Company shall in its own right, be
entitled to realize all money and complete and enforce all pending contracts or
transactions in respect of the Demerged Undertaking in the name of the
Demerged Company but for the benefit and entitlement of the Resulting
Company. in so far as may be necessary. until the transfer of rights and
obligations of the Demerged Company 10 the Resulting Compuny under the

Scheme is formally accepted by the parties concerned.

Without prejudice to the aforesaid, if it is clarified that if ‘any contracts, deeds,
bonds, agreements, arrangements, letters of intent, memoranda of understanding,
schemes, approvals. centificates, registrations, permits, rights. subsidies.
concessions, entitlements, clearances and other instruments or whatsoever nature
in relation to the Demerged Undertaking which the Demerged Company owns or
to which the Demerged Company is a party cannot be transferred to the
Resuling Company for any reasons whatsoever, the Demerged Company shall
hold such assets, contracts. deeds, bonds, agreements, schemes, arrangements or
other instruments or whatsoever nature in trust for the benefit of the Resulting
Company. in so far as it is permissible so to do, till such time as the transfer is

given effect to0.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged
Undertaking pending at the Demerger Appointed Date and or arising after the
Demerger Appointed Date till the Effective Date. shall be continued and
enforced against the Demerged Undertaking in relation to the Demerged
Undertaking as desired by the Resulting Company in the manner and to the same
exlent as would or might have been continued and enforced by or against the

Demerged Company, as and from the Effective Date.

After the Demerger Appointed Date. if any proceedings are taken against the
Demerged Company in respect of the matters referred to in Clause 12.1, the
Demerged Company shali defend the same at the cost of the Resulting Company
and the Resulting Company shall reimburse and indemnify the Demerged
Company against all liabilities and obligations incurred by the Demerged

Company in respect thereof.
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TAXES

Upon the Scheme becoming effective on the Fffective Date, and with etfect from
the Demerger Appointed Date, all taxes (including but not limited (o advance
tax, tax deducted at source, minimum alternate tax credits. bank cash transaction
tax, securities transaction tax. sales tax, service tax. etc.), duties, cess of any
nature paid or payable including any deduction at source, service tax input credit
or GST inpat credit receivables by the Demerged Company in relation to the
Demerged Undertaking relating 1o the period between the Demerger Appointed
Date and the Effective Date shall be deemed to have been on account of or on
behalt of or paid or payable by the Resulting Company. Further, upon the
Scheme coming into effect on the Effective Date and with effect from the
Demerger Appointed Date, all deduction otherwise admissible to the Demerged
Company pertaining to Demerged Undertaking including payment admissible on
actual payment or on deduction of appropriate taxes or on payment of tax
deducted at source (such as under Section 43B, Section 40, Section 40A etc. of
the Income Tax Act) shall be ehgible for deduction to the Resulting Company
upen fuifilment of the required conditions under the Income Tax Act. Further,
the Resulting Company shall be entitled to claim credit for taxes deducted at
source/ paid against its tax/ duty habilities/ minimum aliernate tax, advance tax.
goods and services tax, service tax, value added tax liability etc., notwithstanding
the certificates/ challans or other documents for payment of such taxes/duties, as
the case may be. being in the name of the Demerged Company. Further, any tax
incentives, advantages, privileges. exemptions, credits, holidays, remissions,
reductions as would have been available to the Demerged Company in relation to
the Demerged Undertaking on or before the Demerger Appointed Date shall be

available to the Resuiting Company.

Upon the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date, 2il taxes payable by the Demerged Company in
relation to the Demerged Undertaking including all or any refunds of claims shall
be treated as the tax lability or refunds/claims as the case may be, of the
Resulting Company, without any further act, instrument or deed of the Demerged
Company or the Resulting Company, and the Resulting Company shall be
entitled to filefrevise its statutory returns and related tax payment certificates and
to claim refunds and advance tax credits as may be required consequent to the
implementation of the Scheme: and all tax compliances under applicable laws by
the Demerged Company shall be deemed to have been undertaker: by the

Resulting Company.
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Upon the Scheme coming into effect on the Etfective Date and with effect from
the Demerger Appointed Date. the accounis of the Resulting Company as on the
Demerger Appointed Date shall be reconstructed in accordance with the
applicable provisions and terms of this Scheme. Further, npon the Scheme
coming into effect on the Effective Date and with effect from the Demerger
Appointed Date, the Resulting Company will be expressly permitted to revise /
reopen and file income tax returns including tax deducted at source certificates,
and other tax returns in terms of the applicable laws. and to claim refunds /
credits and advance tax / tax deducted at source / minimum alternate tax credits,

pursuant o the provisions of the Scheme.
CORPORATE APPROVALS AND PAST EXPERIENCE

Upon the Scheme coming into effect on the Effective Date and with effect from
the Demerger Appointed Date, benefits of any 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. including
without limitation, approvals, if any, under, Sections 188 of the Act, and any
other approvals under the Act shall stand transferred to the Resulting Company
and the said corporate approvals and compliances shall be deemed to have been

taken / complied with by the Resulting Cempany.

Upon the Scheme coming inte effect on the Effective Date and with effect from
the Demerger Appointed Date, the Resulting Company shall be entitled to the
benefit of the past experience and/or performance of the Demerged Company in
relation to the Demerged Undertaking for all purposes without any further act,
mstrument or deed required by either of the Demerged Company or the Resulting
Company and without any approval or acknowledgement being required from
any third party. If any instrument or deed or documen: is required or deemed
necessary or expedient to give effect to the provisions of this Clause by the
Resulting Company, the Demerged Company shall duly execute the same and
duly record the necessary substitution/endorsement in the name of the Resulting
Company pursuant to the Scheme becoming effective on the Effective Date. The
Resulting Company shall. under the provisions of the Scheme. be deemed to be
authorised to exccute any such writings on behalf of the Demerged Company and
to carry out or perform all such formalities or compliunces referred 1o above on

behalf of the Demerged Company in relation to the Demerged Undertaking.
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CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Demerger Appointed Date and upto and including the Effective

Date:

(i) The Demerged Company shall carry on and shall be deemed t6 carry on all its
business activities and operations relating to the Demerged Undertaking and
shail stand possessed of and shall be deemed to have held and stood possessed of
the assets, propesties and liabilities of the Demerged Undertaking on behalf of

and in trust for the Resulting Company.

(i} All profits / losses accruing to the Demerged Company in relation to the
Demerged Undertaking and all taxes thereon arising or incurred by it, in relation
to the Demerged Undertaking shall, for all purposes, be treated as the profits,

losses or taxes as the case may be, of the Resulting Company.

(iii) . All accretions and -depletions in relation to the Demerged Undertaking

shall be for and on account of the Resulting Company.

ISSUE OF SHARES BY RESULTING COMPANY

Upon the Scheme becoming fully eflective on the Effective Date, in
consideration of the demerger and transfer and vesting of all assets and liabilities,
duties. rights and obligations relating to the Demerged Undertaking of the
Demerged Company in terms of Part D of the Scheme. the Resulting Company
shall, without any further act or deed, issue and allot 1 (One) Equity Share of
Rs.10/- each crediled as fully paid-up (the “New Equity Shares™) of the Resulting
Company for every 50 (fifty) Equity Shares of Rs.2 each fully paid-up held by
the equity Shareholders in the Demerged Company, as on the Record Date of
Demerger. The eguity shares so issued and allotted, shall rank pari passu in all

respects with the existing equity shares of the Resulting Company.

No shares shall be issued in respect of fractional entitlements, if any, by the
Resuliing Company, to which the members of the Demerged Company may be

entitled on issue and allotment of New Equity Shares of the Resulting Company.

Each member of the Demerged Undertaking holding equity shares in the
Demerged Company shall receive the New Equity Shares of the Resulting
Company in dematerialised form.

The Resulting Company will increase its avthorized capital before the Scheme

becomes effective for the purposes of sllotment of equity shares to the
Shareholders of the Demerged Company and in this regard, the Resulting
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Company will pass the required resolutions after complying with the due
provisions of law.,

SAVING OF CONCLUDED TRANSACTION

Subject to the terms of this Scheme, the transfer and vesting of the Demerged
Undertaking of the Demerged Company vnder this Scheme shall not affect any
transaction or proceedings already concluded by the Demerged Company on or
after the Demerger Appointed Date till the Effective Date, to the end and intent
that the Resulting Company accepts and adopts all such acts, deeds and things
made done and executed by the Demerged Company in relation to the Demerged
Undertaking as acts, deeds and things made, done executed by the Demerged
Cempany in relation to the Demerged undertaking as acts deeds and things made,

done executed by or on behalf of the Resuiting Company .
REMAINING UNDERTAKING OF THE TRANSFEREE COMPANY

The Remaining Undertaking and all the assets. liabilities and obligations
pertaining thereto shall continue to belong to, be vested in and be managed by
the Demerged Company. All legal, taxation or other proceedings whether civil or
criminal (including before any statutory or quasi-judicial autherity or tribunal),
by or against the Demerged Company under any statute, whether pending on the
Demerger Appointed Date or which may be instituted at any time thereafter, and
in each case, relating to the Remaining Undertaking (including those relating to
any property. right, power, liability, obligation or duties of the Demerged
Company) in respect of the Remaining Undertaking, shall be continued and

enforced by or against the Demerged Company after the Effective Date.

If any proceedings are made against the Resulting Company in respect of the
outstanding maters the Resulting Company shall defend the same in accordance
with the advice of the Demerged Company and at the cost of the Demerged
Company, and the Demerged Company shall reimburse and indemnify the
Resnlting Company against all liabilities and obligations incwrred by the

Resulting Company in respect thereof.

With effect from the Demerger Appointed Date and up to and including the
Effective Date: (a) the Demerged Company shall carry on and shall be deemed to
have been carrying on all business and activities refating 1o the Remaining

Undertaking for and on its own behalf;

(b) all profuts accruing to the Demerged Company thereon or losses arising or

ncurred by it (including the effect of taxes, if any, thereon) relating to the
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Remaining Undertaking shall, for all purposes, be treated as the profits or losses.
as the case may be, of the Demerged Company.
ACCOUNTING TREATMENT IN THE BOOKS OF RESULTING
COMPANY
The Resulting Company shall upon the Scheme becoming effective, record the
assets and liabilities of the Demerged Undertaking of the Demerged Company
transferred to and vested in it pursuant 1o this Scheme at their respective bock
values as appearing in the books of the Demerged Company as at the close of
business on the Demerger Appointed Date. All the transactions related to the
emerged Undertaking, between Demerger Appointed Date and Effective Date,
will be recorded in the books of the Resulting Company in the same way as if the
transactions would have been executed by the Resulting Company itself
However consohidated entries can be recorded instead of individual transactions

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

The excess or deficit, as the case may be, of the book value of the assets over the
value of the liabilities of the Demerged Undertaking of the Demerged Company
transferred to and vested in the Resulting Company pursuant to this Scheme
shall, after adjusting the aggregate face value of the shares issued by the
Resulting Company to the members of the Demerged Company pursuant to this
Scheme, be credited by the Resulting Company in accordance with the Indian
Generally Accepted Accounting Principles relating to a scheme of demerger.

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED
COMPANY

The Demerged Company shall upon the Scheme becoming effective on the
Effective Date, record the deletion of the assets and liabilities of the Demerged
Undertaking transferred to and vested in the Resulting Company pursuant to this
Scheme at their respective book values as appearing in its books as at the close of

business on the Demerger Eltective Date in accordance with Clause 15.

The excess of the book value of the assets over the value of the liabilities of the
Demerged Undertaking of the Demerged Cempany transferred to and vested in
the Resulting Company pursuant to this Scheme shall be accounted for and dealt

with in the books of the Demerged Company in its general reserves.
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TRANSFER AND VESTING OF THE UNDERTAKING OF THE
TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

On coming info the effect of the Scheme on the Effective Date and after giving
effect to Part E of the Scheme and with effect from the Amalgamation Appointed
Date. the entire Undertaking of the Transferor Company together with assets,
properties, liabilities, rights, benefits and interest therein subject to existing
charges, if any, thereon shall without any further deed, act, matter or thing stand
transferred to and vested with the Transferee Company pursuant to Sections 230
to 232 and other applicable provisions of the Act, on a going concern basis and
on a share exchange ratio set out hereinafter in the Scheme, 30 as to become as
and from the Amalgamation Appointed Date, the Undertaking(s) properties and
liabilities of the Transferee Company by virtue of and in the manner provided in

the Scheme.

The transfer of the Undertaking of the Transferor Company under the Scheme is
in compliance with the Income Tax Act and other statutory provisions. If any of
the terms of the Scheme are inconsistent with the provisions of any of the
statutory provisions of any statutes or legislations, the provisions of the said
statutes or legislations to the extent of the inconsistency shall prevail and the
Scheme shall. stand and be deemed to be modified io the extent to comply with
the said provisions and such modifications shall not affect the other parts of the

Scheme.

All the assets moveable and immoveable. moveable and immmovable properties
tincluding land together with the buildings and structures standing thereon and
rights and interest in the immovable properties of the Transferor Company,
whether frechold or leasehold, including any right to use. or licenses or
otherwisej. documents of title, easemenis, investments in shares and any other
securities, sundry debtors, outstanding loans and advances, bank balances, rights,
interests and claims whatsoever of the Transferor Company and its entire
Undertaking (authorities, privileges, licenses and rights in respect of moveable
properties, immovable properties including lease hold, tenancies, trademarks,
ftimgs and fixtures, power connections, telephones, telex. fax, cash balances,
reserves, securities, deposits, refunds, outstanding balances, stocks, investments,

licenses including all the benefits and entitlements up to the Effective Date,



accrued or earned goodwill and other rights and interests of all descriptions in or
arising out of such properties as may belong o or be in possession of the
Transteror Company and all books and accounts, and documents and records
relating thereto) shall, by. operation of law pursnant to the vesting order of the
Tribunal sanctioning the Scheme and without any further act, instrument or deed
by the Transferor Company and/or the Transferee Company, be transferred to
and be vested in the Transferee Company with effect from the Amalgamation
Appointed Date, so as to become as and from the Amalgamation Appointed
Date. the asseis. properties, rights, interests and claims of the Transferce

Company but subject nevertheless to all charges then affecting the same.

All the liabilities. debts, contingent liabiliiies, obligations and duties, whether
secured or unsecured or whether provided for or not in the books of account or
disclosed in the balance sheets of the Transferor Company up to the Effective
Date shall also stand transferred to and vested in the Transferee Company, with
effect from the Amalgamation Appointed Date by operation of law pursuant to
the vesting order of the Tribunal sanctioning the Scheme and without any further
act. instrument or deed by the Transferor Company and/or the Transferee
Company, so as to become as and from the Amalgamation Appointed Date, the
liabilities, debts. contingent liabilities, obligations and duties of the Transferee
Company. It shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or asrangement by virtue of which
such debts, liabilities. contingent liabilities, duties and obligations have arisen in
order to give effect to the provisions of this Clause. Further, all debts and loans
raised and duties, liabilities and obligations incurred or which arise or accrue to
the Transferor Company on or after the Amalgamation Appointed Date till the
Effective Date, shall be deemed to-have been raised. used or incurred for and on
behulf of the Trunsferee Company and to the extemt they ure outstanding on the
Effective Date, shall also without any further act or deed be and stand transferred
to and be deemed to be transferred to the Transferee Company and shall become
the debts, loans raised, duties, liabilities and obligations incurred by the
Transferee Company by virtue of this Scheme. Where any of the debts,
liabilities, loans raised and used, liabilities and obligations incurred. duties and
obligations of the Transferor Company as on the Amalgamation Appointed Date
deemed to be transferred to the Transferee Company have been discharged by
the Transferor Company after the Amalgamtion Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account

of the Transferee Company



All long term. medivm term, short term loans and other loans, secured and
unsecured, undertaken by the Transferor Company from Banks and any other
persons up to the Effective Date, shall stand transferred and become the
Labilities of the Transferee Company and shall be discharged by the Transferee
Company. in the same manner and on the same terms and conditions as
applicabie to the Transferor Company. Upon the Scheme being sanctioned by the
National Company Law Tribunal and wpon a copy of the Scheme being filed
with the registrar of companies, Delhi & Haryana at Delhi all charges created in
favour of the Transferor Company shall stand transferred in favour of the

Transteree Company.

All the licenses, permils, quotas, coniracis, letters of intent, memoranda of
understanding, deeds, bonds, agreements, schemes, arrangements, approvals,
permissions, certificates, registrations, incentives, tax deferrals and benefits,
subsidies. concessions. entitlements. clearances, grants, rights, claims, leases,
tenancy rights, liberties, special status, licenses including those related to
intellectual property rights of any nature whatsoever, including any and all
registrations. goodwill, licenses, trademarks, know-how, technical know-how.
trade names. descriptions, trading styles. franchise, labels, label designs, colour
schemes, utiiity models, holograms, bar codes. designs, patents, copyrights,
tenancies, privileges and any rights, titles or interest, facilities of every kind of
lescription of whatsoever nature, and other benefits and privileges enjoved or
confirmed or held or availed of by Transferor Company and all rights and
benefits that have accrued or which may accrue to the Transferor Company
whether before or after the Amalgamation Appointed Date, shall, by operation of
law pursuant to the vesting order of the Tribunal sanctioning the Scheme and
without any further act, instrument or deed by the Transferor Company and/or
the Transferce Company. be and hereby stand transferred to and vested in or be
deemed to be transfeited to and vested in and be available to the Transferee
Company so as to become as and from the Amalgamation Appointed Date,
licenses, permits, quotas, contracts (logether with all non-compete covenants)
approvals, permissions, registrations, incentives, tax deferrals and benefits |,
subsidics. concessions, grants, rights. claims, leases, tenancy rights, liberties,
special status, licenses including those related to trademarks, know-how.
technical knowhow, trade names, descriptions, trading styles, franchise, labels,
label designs, colour schemes, utility models, holograms, bar codes, designs,
patents, copyrights, tenancies, privileges and any rights, titles or interest in
Intellectual property rights, powers. facilities of every kind of description of

whatsoever nature and other benefits or privileges of the Transferee Company



and shall remain valid. effective and enforceable on the same terms and
condition and shall be appropriately regisiered by relevant statuiory authorities in
favour of the Transferee Company pursuant to this Scheme in order to facilitate
the continnation of operations of the Transferor Company in the Transferee

Company without any hindrances, on the Amalgamation Appoinied Date.

Without prejudice to the generality of the foregoing. all deeds, bank guarantees,
performance guarantees and letters of credit, agreements / licenses with any
government entity, department, commission, board. agency. bureau or official,
hire purchase agreements, lending agreements and such other agreements. deeds.
documents and arrangements pertaining to the business of the Transferor
Company or to the benefit of which the Transferor Company may be eligible and
which are subsisting or having effect immediately before the Effective Date,
including all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shall be deemed to be
approvals and permissions / licenses, contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits, rights, entitlements,
licenses of the Transferee Company, upon the Scheme becoming effective on the
Effective Date and with effect from the Amalgamation Appointed Date. by
operation of law pursuant to the vesting order of the Tribunal. In relation to the
samie any procedural requirements required to be fulfilled solely by the
Transferor Company (and not by any of its successors) shall be fulfilled by the
Transferee Company as if it is the duly constituted attorney of the Transferor. All
agreements entered into by the Transferor Company shall stand transferred and
vested i favour of the Transferee Company on the same terims and conditions.
The Transferee Company and the other parties to such agreements shall continue

to comply with the terms, conditions and covenants thersunder.

Upon the Scheme being becoming effective on the Effective Date, all legal
proceedings. including any notices, disputes, rending suits, appeals or tax,
regulatory, quasi-judicial, administrative or other proceedings of whatscever
nature relating to the Transferor Company, then pending by or against the
Transferor Company shall not abate, be discontinued or in any way prejudicially
affected by reason of the amalgamation of the Transferor Company or of
anything contained in this Scheme, but the proceedings shall continue and any
prosecution shali be enforced by or against the Transferee Company in the same
manner and to the same extent as would or might have been continued,
prosecuted and/or enforced by or against the Transteror Company, as if this

Scheme had not been implemented.
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The transfer and vesting of the Undertaking of the Transferor Company and the
assets, rights. powers and property, liabilities, obligations and duties. under
Clauses 21.1 to 21.6 hereof and the continuance by the Transferee Company
under Clause 21.7 hereof, of all proceedings by or against the Transferor
Company in the ordinary course of business on and after the Amaleamation
Appointed Date. shall be to the end and intent, that the Transferee Company
accepts on behalf of itself, all acts, deeds and things done and executed by the
Transferor Company on or after the Amalgamation Appointed Date and up to the

Effective Date.

{a) On and with effect from the Amalgamation Appointed Date and unil the
Effective Date, the Transferor Company shall be deemed to have been carrying
on its business and activities for and on account of the Transferee Company and
all income and profits accruing or losses incurred by the Transferor Company
from and after the Amaigamation Appointed Date and up to the Effective Date,
shall for all purposes be treated as income, profits or losses, as the case may be,
of the Transferee Company, available for being disposed of or absorbed or

otherwise dealt with, in such manner as the Transferee Company shall deem fit.

(b) The Transferee Company, may, as on and from the Effective Date, carry on,
either in the Transferee Company's own name or in the name of the Transferor
Company. as the circumstances may require, such of the business, contracts,
transactions etc. of the Transferor Company, as are unfinished or incomplete and

as may be necessary to be transacted and completed.

(c) On and with effect from the Amalgamation Appointed Date and until the
Effective Date, all accretions and depletions in relation to the Transferor

Company shall be for and on account of the Transteree Company.

Subject to the other provisions contained in this Scheme, all contracts, deeds,
agreements. arrangements, schemes. bonds and other instruments of whatsoever
nature whether pertaining to immoveable properties or otherwise subsisting or
having effect immediately before the Effective Date, to which the Transferor
Company is a party or the benefit of which accrues in favour of the Transferor
Company. shall be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company has been a party or beneficiary or

obligee thereto or thereunder.

The transfer under Clauses 21.1 to 21.6 thereof, of the Undertaking, properties
and liabilities of the Transferor Company and the continuance of the proceedings

by or against ASK under Clause 21.7 hereof, shall not affect any transactions or
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proceedings already concluded by the Transferor Company on and after the
Appointed Date and the Transferee Company shall accept and adopt all such
transactions or proceedings, as if done and executed on behalf of or by itself.
Furthermore, as from the Appointed Date, the Trunsteror Company shall be
deemed to have carried cn and to be carrying on business on behall of the
Transferee Company until this Scheme becomes effective and shall account to,

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

For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon coming into effect of this Scheme. all
consents, permissions, licenses, certificates, clearances, authorities. power of
attorney given by issued to or executed in favour of the Transferor Company
shall transfer to the Transferee Company as if the same were criginally given by
or executed in favour of the Transferee Company and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder and the
rights and benefits shall be available to the Transferee Company. The Transferee
Company shall make applications and shall do all acts or things which may be
necessary to obtain relevant approvals from the concerned government

authorities in this behalf.

It is herein clarified that the Transferee Company will, at any time afier coming
into effect of this Scheme. in accordance with provisions herein. if so required
under any law or ctherwise, execute appropriate deeds of confirmation or other
Writings or arrangements with any party to any contract or arrangements in
relation to Transferor Company to which the Transteror Company is a party, in
order to give formal effect to the above provisions. The Transferee Company
shall under the provisions of this Scheme, be deemed 1o be authorized to execure
any such writings on behalf of the Transferor Company and to carry oul or
perform all such formalities or compliances referred to above on part of the

Transferor Company.

CONSIDERATION:

Upon the Scheme becoming fully effective on the Effective Date, in
consideration of the amalgamation and transfer and vesting of all assets and
liabilities, dulies, rights and obligations relating to the Transferor Company in
terms of Part E of the Scheme, the Transferee Company shall, without any
further act or deed, issue and allot to the Shareholders of the Transferor
Company 20 (Twenty) Equity Shares of Rs.2/- each credited as fully paid-up (the
“New Equity Shares™) of the Transferee Company for every | (Onej Equity

Shares of Rs.10/- each fully paid-up held by the equity Sharcholders in the
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Transferor Company, as on the Record Date of Amalgamation. The equity shares
so issued and allotted, shall rank pari passu in all respects with the existing

equity shares of the Transferee Company.

No shares shall be issued in respect of fractional entitlements, if any, by the
Transferee Company, to which the members of the Transferor Company may be
éntitled on issue and allotment of New Equity Shares of the Transferee

Company.

Each Shareholder of the Transferor Company shall receive the New Equity

Shares of the Transferee Company in Dematerialised form.

The authorized share capital of the Transferor Company shall be added to and
shall form part of the authorized share capital of the Transferee Company.
Accordingly, the authorized share capital of the Transferee Company shall stand
increased to the extent without payment of any fees or charges to the registrar of
companies. However in the event of any charges becoming pavable, the
Transferee Company undertakes to pay the same to the statutory authorities.
ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY:

After giving effect to Part E of the Scheme, the Transterce Company shali
account the amalgamation of the Transferor Company as per the pooling of
interest method as set-out in Indian Accounting Standard (IND AS 103) and/or
other applicable accounting standards as specified under section 133 of Act.

The Transferee Company shall, upon the Scheme being sanctioned by the
National Company Law Tribunal, record the assets and liabilities of the
Transferor Company vested in it pursuant to this Scheme, at the respective book
values thereof as appearing in the books of the Transferor Company, prepared in

accordance with Indian Accounting Standards.

Amounts lying in the balance of the "Profit and Loss Account” in the books of
account of the Transferor Company shall be adjusted by the Transferee Company

to its "Profit and Loss Account.”

The inter-company balances between the Transferee Company and the
Transferor Company, if any appearing in the books of the Transferee Company
shall stand cancelled. Fusther, the value of investments held by the Transferee
Company in the Transferor Company on the Amalgamation Appointed Dated

shall stand cancelled pursuant to the amalgamation.

The difference between the share-capital of the Transferor Company and the

book value of the investments cancelled in terms of Clause 23 .4 above shall be
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transferred to capital reserve and would be presented separately trom other

capital reserves in the books of the Transferee Company.

Subject to the above. the reserves of the Transferor Company will be
mcerporated in the books of the Transferee Company in the same form as they
appeared in the financial statements, prepared in accordance with Indian

accounting standards, of the Transferor Company.

Further, in case of any difference in accounting policy between the Transferor
Company  and the Transferee Company, the impact of the same till the
amalgamation will be quantified and adjusted in the retained earnings of the
Transferee Company, to ensure that the financial statements of the Transferece
Company reflect the financial position based on consistent accounting policy.

TRANSACTIONS RELATING TO THE TRANSFEROR COMPANY

BETWEEN AMALGAMATION APPOINTED DATE AND EFFECTIVE
DATE:

During the period between the Amalgamation Appointed Date and the Effective
Date:

The Transferor Company shall carry on and be deemed to have carried on its
business and activities for and on account of and in trust for the Transferee

Company:

The Transferor Company shall carry on business and activities in the ordinary
course of business with reasonable diligence and business prudence and shall not
alter and substantial expand its business except with the concurrence of the

Transferee Company;

All the .profits or income accruing or arising to the Transferor Company or
expenditure or losses arising or incurred by the Transferor Company shall for all
purposes be treated and deemed to be and accrue as the profits or income or

expenditure or losses (as the case may be) of the Transferee Company;

The Transferor Company shall not without the written consent of the Transferee
Company alienate, charge or encumber any of its properties except in the
ordinary course of business or pursuant to any pre-existing obfization undertaken
prior to the date of acceptance of this Scheme by the Beoard of Directors of the
Transferee Company as the case may be;

With effect from the Amalgamation Appointed Date. all debts. liabilities. duties

and obligations of Transferor Company as on the close of business on the date

preceding the Amalgamation Appomted Date whether or not provided in its
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books and all liabilities which arise or accrue on or after the Amalgamation
Appointed Date shall be deemed to be the dehts. liabilities, duties and obligations

of the Transfereg Company;

Upon the Scheme coming into effect on the Effective Date, the Transferee
Company shall commence or carry on and shall be authorized to carry on the

business carried on by the Transferor Company;

For the purposes of giving effect to the vesting order. the Transferee Company
shall at any time pursuant to the order passed by the NCLT approving the
Scheme, be entitled to get 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 to 232 of the Act. The Transferee Company
shall be authorized to execute any pleadings. applications, forms etc as are
required to remove any difficulties and carry out any formalities as are necessary

for the implementation of this Scheme.

STAFF, WORKMEN & EMPLOYEES:

After giving effect to Part E of the Scheme, on the Scheme becoming effective
on the Effective Date, all staff, workmen and employees, who are employed in
the Trapsferor Company, employees/personnel engaged on contract basis (if
any), contract labourers (if any) and interns/trainees (if any) of the Transferor
Company, who are in service on the Effective Date, shall be deemed to have
become staff, workmen, employees, employees/personnel engaged on contract
basis, contract labourers or interns/trainees. as the case may be. of the
Transferee Company, with effect from the Amalgamation Appointed Date,
without any break in their service and on the basis of continuity of service, and
the terms and conditions of their employment with the Transferee Company shall
not be less favorable than those applicable to them prior to the Amalgamation
Appointed Date,

As far as the provident fund, gratuity fund, superannuation fund or any other
special fund created or existing for the bepefit of such employees of the
Transferor Company are concermmed, on and from the Effective Date, the
Transteree Company shall stand substituted for the Transferor Company for all
the purposes whatscever related to administration or operation of such funds.
including the obligation to make contributions to relevant authorities. if any, in
accordance with provisions of such funds according to the terms provided in the

respective trust deeds, provisions of applicable law or otherwise. It is clarified
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that the services of such employees of the Transferor Company will be treated as

having been continuous and not interrupted for the purposes of such funds.

Till the Effective Date of the Scheme, the Transferor Company shall make
contribution to the Government maintained provident fund and/or other funds in
relation to the staff, workmen and employees of the Transferor Company. On
and from the Effective Date, the Transferee Company shall make appropriate
contribution 10 such provident fund and/or other fund in respect of the staff,
workmen and employees taken over by it pursuant to the Scheme. The
contributions and all accretions thereto in the provident fund account,
superannuation fund, gratuity fund and other benefit funds, if any, of which the
employees of the Transferor Company are members or beneficiaries till the
Effective Date, shall with the approval of the concerned authorities be transferred
(in such proportion as is allocable to the employees of the Transferor Company
being transterred to the Transferce Company) to the relevant funds of the
Transferee Company or Government for the benefit of the employees of the
Transteror Company on terms no less favourable than immediately exlisting prior

to the Effective Date.

The Transferee Company undertakes that for the purpose of payment of any
retrenchment compensation, gratuity and other terminai benefits to the
employees of the Transferor Company, the past services of such employees with
the Transferor Company shall also be taken into account and it shall pay the
same accordingly, as and when such amounts are due and payable. Upon this
Scheme becoming effective on the Effective Date, the Transferor Company will
transfer / handover to the Transferee Company, copies of employment
information, including but not limited to, personnel files (including hiring
documents, existing employment contracts, and documents reflecting changes in
an employee’s position, compensation, or benefits), payroll records. medical
documents {including documents relating to past or ongoing leaves of abs 'nce,
on the job injuries or illness, or fitness for work examinations), disciplinary
records. supervisory files relating to its and all forms, notifications, orders and
contributicn / identity cards issued by the concerned authorities relating to

benefits transferred pursuant to this Clause.

LEGAL PROCEEDINGS:

With effect from the Amalgamation Appointed Date and upon the Scheme being

cffective, the Transferee Compuny shall bear the burden and the benefits of any
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legal or other proceedings including direct or indirect assessments. if any,

initiated against the Transferor Company or hy the Transferor Company.

All legal proceedings of whatsoever nature by or against the Transferor
Company pending at the Amalgamation Appointed Date and or arising after the
Amalgamation Appointed Date till the Effective Date pending in any court or
before any authority, judicial, quasi judicial. administrative. tribunal, appellate
tribunal, any adjudicating authority shall be continued and enforced by or against
the Transferee Company in the manner and to the same extent as would or might
have been continued and enforced by or aganst the Transferor Company, as and

from the Effective Date.

After the Amalgamation Appointed Date. if any proceedings are taken against
the Transferor Company in respect of the matters referred to in Clause 26.1 it
shall defend the same at the cost of the Transferee Company and the Transferee
Company shall reimburse and indemnify the Transferor Company against all

liabilities and obligations incurred by the Transteror Company in respect thereof.

The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company referred to in Clause 26.1,
transferred into its name and to have the same continued. prosecuted and
enforced by or against the Transferee Company to the exclusion of the

Trarsferor Company.

If any legal proceedings «f whatsoever nature by or against the Transferor
Company be pending the same shall not abate. be discontinued or be in any way
be prejudicially affected by reason of amalgamation of the Transferor Company
or of anything contained in this Scheme, but the proceedings may be continued,
prosecuied and enforced by or against the Transferee Company in the same
manner and to the same extent as it would or might have been continued,
prosecuted and enforced by ~r against Transferor Company as this Scheme had

not been made.
TAXES AND OTHER MATTERS

Upon the Scheme becoming effective on the Effective Date. and with effect from
the Amalgamation Appointed Date, all taxes (including but not limited to
advance tax, tax deducted at scurce, minimum alternate tax credits, bank cash
transaction tax, securities transaction tax, sales tax, service tax, etc.), duties, cess
of any nature paid or payable including any deduction at source, service tax input

credit or GST input credit receivables. entry tax, sales iax. excise duty. custom
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duty, service tax, VAT. GST pail or payable by the Transferor Cempany in
respect of its operation, assets and or the profits of the Transieror Company shall
be deemed to have been on account of or on behalf of or paid or payable by the
Transferee Company. Further, upon the Scheme coming into effect on the
Effective Date and with effect from the Amalgamation Appointed Date, all
deduction otherwise admissible to the Transferor Company including payment
admissible on actual payment or on deduction of appropriate taxes or on payment
of tax deducted at source (such as under Section 43B, Section 40. Section 40A
etc. of the Income Tax Act) shall be eligible for deduction to the Transferee
Company upon fulfilment of the required conditions under the Income Tax Act.
Further. the Transferee Company shall be entitled to claim credit for taxes
deducted at source/ paid against its tax/ duty liabilities/ minimum alternate tax,
advance tax, goods and services 1ax, service tax, value added tax liability etc.,
notwithstanding the certificates/ challans or other documents for paymem of such
taxes/duties, as the case may be. being in the name of the Transferor Company.
Further, any tax incentives, advantages, privileges, exemptions, credits, holidays,
remissions, reductions as would have been available to the Transferor Company
on or before the Amalgamation Appointed Date shall be available to the

Transferee Company.

All taxes, duties, eniry tax, sales tax, excise duty, castom duty. service tax,
VAT, GST paid or payable by the Transferor Company in respect of its
operation. assets and or the profits of the Transferor Company before the
Appointed Date shall be on account of the Transferor Company and in so far as it
relates to the tax pavment (including without limitation , income tax, minimum
alternate tax (MAT) dividend distribution tax. wealth tax. sales tax, excise duty,
custom duty, service lax, VAT .GST etc whether by way of deduction at source,
advance iax, or otherwise howsoever, by the Transferor Company in respect of
the profits or activities or operations of the Transferor Company with effect from
the Amalgamation Appeinted Daie shall be deemed to be corresponding item
paid by the Transferce Company and shall in all proceedings, be dealt with
accordingly. The relevant tax authorities shall be bound to transfer to the account
and give credit for the same to the Transferee Company upon the effectiveness of
the Scheme on the Effective Date and upon relevant proof and documents being

provided to the said authorities.

Any refund under the tax laws due to the Transferor Company consequent to the
assessment made on the Transferor Company and for which no credit is taken in

the accounts as on the date immediately preceding the Amalgamation Appointed
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Date shall also belong to and be received by the Transteree Company. The
Transferor Company is expressly permitted 1o revise and file income tax returns.
sales tax/VAT retwrns. GST, excise duty, custom duiy and other returns and to
claim refunds/credits pursuant to the Scheme. The Transferor Company shall be
entitled to such 1ax benefits under the Income Tax Act and to claim credils
therefore in accordance with the provisions of Income Tax Act including the
benefit of depreciation as admissible under the provisions of Income Tax Act.
The Transteree Company shall continue (o enjoy the tax benefits/concessions. if
any provided to the Transferee Company through notifications/circulars issued

by the concerned authorities.

The income tax. if any, paid by the Transferor Company on or after the
Appeinted Date in respect of income assessable from the date, shall be deemed
to have been paid by or for the benefit of the Transferee Company. Further, the
Transferee Company shail after the Effective Date be entitled o revise the
relevant returns, if any, filed by the Transferee Company for any year, if so
necessitated or consequent to the Scheme notwithstanding that the time

prescribed for such revision may have elapsed.

From the Effective Date and till such time the name of the Transferee Company
would get entered as the account holder in respect of all the bank accounts and
Demat accounts of the Transferor Company in the relevant bank’s/DP’s books or
records, the Transferee Company shall be entitled to operate the bank account of

the Transferor Company in the existing names.

Upon the Scheme coming into effect on the Effective Date and with effect from
the Amalgamation Appointed Date, the accounts of the Transferee Company as
on the Amalgamation Appointed Date shall be reconstructed in accordance with
the applicable provisions and terms of this Scheme. Further, upon the Scheme
coming into effect on the Effective Date and with effect from the Amalgaimation
Appointed Date. the Transferee Company will be expressly permitted to revise /
reopen and file income tax returns including tax deducted at source certificates,
and other tax retwns in terms of the applicable laws, and to claim refunds /
credits and advance tax / tax deducted at source / minimum alternate tax credits,

pursuant to the provisions of the Scheme.

OTHER PROVISIONS

Notwithstanding anything contained in the provisions of Section 13 and other

relevant provisions of the Act, upon the Scheme becoming effective, the main
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objects contained in the Memorandum of Association of the Transferee
Company shall include the main objects inciuded in the Memorandum of

Association of the Transferor Company.

The Transferor Company and/or the Transferee Company, as the case may be,
shall, at any time after this Scheme comes into effect on the Effective Dare, if so
required under any applicable law or otherwise. do all such acts or things as may
be necessary to transfer/obtain the approvals, consents, exemptions, registrations,
no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company. It is hereby
clarified that if the consent of any third party or government authority. is required
to give effect to the provisions of this Clause, the said third party or government
authority shall be obligated to, and shall make and duly record the necessary
substitution/endorsement in the name of the Transferee Company pursuam to the
sanction of this Scheme by the Tribunal, and upon this Scheme becoming
effective on the Effective Date. For this purpose, the Transferee Company shall
file appropriate applications/documents with relevant authorities concerned for
information and record purposes. The Transferee Company shall, under the
provisions of this Scheme, be deemed to be authorised to execute any such
writings on behall of the Transferor Company and to carry out or perform all
such acts, formalities or compliances referred to above as may be required in this

regard.

Upon the Scheme coming into effect on the Effective Date and with effect from
the Amalgamation Appointed Date, benetits of any and all corporate approvals
as may have been taken by the Transferor Company, whether being in the nature
of compliances or otherwise, including without limitation, approvais, if any,
under, Sections 188 ot the Act, and any other approvals under the Act shall stand
transferred to the Transferee Company and the said corporate approvals and
compliances shall be deemed to have been taken / complied with by the

Transferee Company.

Upon the Scheme coming into effect on the Effective Date and with effect from
the Amalgamation Appointed Daie, the Transteree Cormpany shall be entitled to
the benefit of the past experience and/or performance of the Transferer Company
for all purposes without any further act, instrument or deed required by either of
the Transferor Company or the Transferee Company and without any approval or
acknowledgement being required from any third party. If any instrument or deed
or document is required or deemed necessary or expedient ¢ give effect to the

provisions of this Clause by the Transferee Company, the Transferor Company
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The Scheme being sanctioned by the National Company Law Tribunal under

Sections 230 to 232 of the Act und any other applicable provision of the Act.

The certified copies of the orders of the National Company Law Tribunal under
Sections 230 w0 232 of the Act sanctioning the Scheme are filed with the

Registrar of Companies, Delhi and Harvana; and

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

Company Law Tribunal.
APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL:

Each of the Transferor Company, the Transferee Company 7 Demerged Co mpany
and the Resulting Company shall, with all reasonable diligence, make and pursue
applications / petitions to the National Company Law Tribunal for sanctioning
this Scheme under Section 230 10232 of the Act, for carrying this Scheme into

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

The Transferor Company. the Transteree Company / Demerged Company and
the Resulting Company shall make appropriate applications, petitions to the
National Company Law Tribunal under Section 230 to 232 and other applicable
provisions of the Act seeking orders for dispensing with or convening, holding
and conducting of the meetings of the classes of their respective members and/or
the creditors and for sanctioning the Scheme with such modifications as may be

approved by the National Company Law Tribunal.

Upon this Scheme being approved by the requisite members or creditors of the
Transferor Company, the Transteree Company / Demerged Company and the
Resulting Company. each of the Transferor Company, the Transferee Company /
Demerged Company and the Resulting Company shall apply 1o the National
Company Law Tribunal for sanction of the Scheme under Section 230 to 232 and
other applicable provisions of the Act and for such other erders and orders as the
said National Company Law Tribunal may deem fit for carrying the Scheme into

effect.

On approval of the Scheme by the members or creditors of each of the Transferor
Company, the Transferee Company / Demerged Company and the Resulting
Company shail pursnant to the Sections 230 to 232 of the Act it shall be deemed
that all consents required from the Shareholders or creditors as the case may be
of the said companies under the provisions of the Act as may be applicable, have

been accorded to.
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shall  duly execute the same and duly record the necessary
substilutionvendorsement in the name of the Transferee Company pursuint 10 the
Scheme becoming effective on the Effective Date. The Transferee Company
shall. under the provisions of the Scheme, be deemed to be authorised 10 execute
any such writings on behalf of the Transferor Company and to carry out of
perform all such formalities or compliances referred to above on behalf of the

Transferor Company.

Upon the Scheme coming into effect on the Effective Date and with effect from
the Amalgamation Appointed Date. the secured creditors of the Transferee
Company shall only continue to be entitled to security over such properties and
assets forming part of the Transferee Company, as existing immediately prior to
the amalgamation of the Transferor Company into and with the Transferee
Company and the secured creditors of the Transferor Company shall continue to
be entitled to security over such properties, assets, rights, benefits and interest of
and in the Transferor Company, as existing immediately prior to the
amalgamation of the Transferor Company into and with the Transferee
Company. It is hereby clarified that all the assets of the Transteree Company and
the Transferor Company which are not currently encumbered shall remain free
and available for creation of any security thereon in future in relation 10 any new
indebtedness that may be incurred by the Transferee Company. For this purpose,
no further consent from the existing secured creditors shall be required and
sanction of this Scheme shall be considered as a specific consent of such secured

crediors.
PART -F:
GENERAL TERMS AND CONDITIONS
CONDITIONALITY OF THE SCHEME:
This Scheme is and shall be conditional upen and subject to:
The requisite consent, approval or permission of the Central Government or any
other statutory or regulatory authority, which by law may be necessary for the

implementation of this Scheme:

The approval of requisite majority of members and secured and unsecured
creditors of each of the Transferor Company, the Transferee Company /
Demerged Company and the Resulting Company either by giving consent in

writing or at a meeting as may be directed by National Company Law Tribunal.
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The Scheme being sanctioned by the National Company Law Tribunal under

Sections 230 to 232 of the Act and any other applicabie provision ol the Act.

The certified copies of ihe orders of the National Company Law Tribunal under
Sections 230 10 232 of the Act sanctioning the Scheme are filed with the

Registrar of Companies, Delhi and Haryana; and

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

Company Law Tribunal.
APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL:

Each of the Transferor Company, the Transferee Company / Demerged Company
and the Resulting Company shali, with all reasonable diligence, make and pursue
applications / petitions to the National Company Law Tribunal for sanctioning
this Scheme under Section 230 10232 of the Act. for carrying this Scheme into

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

The Transteror Company. the Transferce Company / Demerged Company and
the Resulting Company shall make appropriate applications, petitions to the
National Company Law Tribunal under Section 230 to 232 and other applicable
provisions of the Act sesking orders for dispensing with or convening, holding
and conducting of the meetings of the classes of their respective members and/or
the creditors and for sanctioning the Scheme with such modifications as may be

approved by the National Company Law Tribunal,

Upon this Scheme being approved by the requisite members or creditors of the
Transteror Company, the Transferee Company / Demerged Company and the
Resulting Company, each of the Transferor Company. the Transferee Company /
Demerged Company and the Resulting Company shall apply to the National
Company Law Tribunal for sanction of the Scheme under Section 230 to 232 and
other applicable provisions of the Act and for such other orders and orders as the
said National Company Law Tribunal may deem fit for carrying the Scheme into

effect.

On approval of the Scheme by the members or creditors of each of the Transferor
Company. the Transferee Company / Demerged Company and the Resulting
Company shall pursuant to the Sections 230 to 232 of the Act it shall be deemed
that all consents required from the Shareholders or creditors as the case may bhe
of the said companies under the provisions of the Act as may be applicable, have

been accorded to.
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MODIFICATIONS:

The Scheme is subject 1o such modifications as the National Company Law
Tribunal may impose, andfor the Board of Directors of the company concerned
may affect or assent te. on behalf of all concerned and the Board of Directors of
each company may do such other acts, deeds and things as may be necessary for
carrying this Scheme into effect. The Transferor Company, the Transferee
Company / Demerged Company and the Resulting Company by their respective
Board of Directors shall be antherised to take all such sieps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any directive or orders of any cther authorities or otherwise howsoever
arising out of or under or by virtue of the Scheme and/ or any matter concerned

or connected therewith.

EFFECT OF NON RECEIPT OF APPROVALS/SANCTIONS

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 reason, the Scheme cannot be implemented, the Beard of Directors
of The Transferor Company, the Transferee Company / Demerged Company and
the Resulting Company shall mutually waive such conditions as they consider
appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement, or in case the Scheme is not sanctioned by the National
Company Law Tribunal, the Scheme shall become null and void and each party
shall bear and pay their respective costs. charges and expenses in connection

with the Scheme.

Further, in the case of non-receipt of necessary and relevant approvals to the
Scheme, no rights and labilities whatsoever shall accrue to or be incuired inter-
se by the Transieror Company, the Transferee Company / Demerged Company
and the Resulting Company or their Shareholders or creditors or emplovees or

any other person.

The Transteror Company, the Transferee Company / Demerged Company and
the Resulting Company shail have the discretion to withdraw the application
and/or the petition from the National Company Law Tribunal, if any. onerous
terms or other terms are not acceptable to them at the time of sanciion of the
Scheme. They shall aiso be ar liberty to render the Scheme ineffective by not
filing the certified orders of sanction of the Scheme with the Registrar of
Companies but they shall do after intimating the NCLT of their decizion of not

filing the certified orders.
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FILING OF THE APPLICATIONS

This Scheme shall become operative on the Elffective Date. Upon coming into
cffect of the Scheme on the Effective Date, all permissions. ficenses, approvals,
ncentives, remissions. tax-incentives. consents. sanctions. and other
authorizations. pertaining 1o the activities of the Transferor Company, to wiich
the Transteror Company are entitied to shall stand vested and permitted or
continued by the order of sanction of the National Company Law Tribunal in the
Transferee Company without payment of any customs duty or any other similar
duty. Therefore the Transferee Company shall file the Scheme, for the record of
the slatutory authorities who shall take it on file, pursuant to the sanction orders
of the National Company Law Tribunal. The Transferee Company is authorized
to take all sach steps on behalf of the Transferor Company as may be necessary

to give effect to the provisions contained above,

DISSOLUTION OF TRANSFEROR COMPANY: On the Scheme becoming
effective on the Effective Date, the Transferor Company shall be dissolved
without the process of winding up in accordance with the provisions of the Act

and rules made there under.

TAX CREDITS: Each of the Transteror Company, the Transferee Company /
Demerged Company and the Resulting Company are expressly permitted to
file/revise their Income Tax, Wealth Tax. Service Tax, Excise and other statutory
returns, consequent to the scheme becoming effective, notwithstanding that the
period for filing/revising such returns may have lapsed. The Transferor
Company. the Transferee Company / Demerged Company and the Resulting
Cempany are expressly permitted o amend TDS/TCS or other statutory
certificates and shall have the right to claim refunds, advance tax credits, set offs,
adjustments etc., relating to their respective incomes/transactions from the
Amalgamation Appointed Date or the Demerger Appointed Date, as the case
may be. It is specifically declared that .he taxes/duties paid by the Transferor
Company relating to the period on or after the Amalgamaticn Appointed Date
whether by way of deduction at source or advance, pertaining to the activities of
the Transferor Company, shall be deemed to be the taxes/duties paid by the
Transferee Company and the Transferee Company shall be entitled to claim
credit for such taxes deducted/paid against its tax/duty liabilities notwithstanding
that the cernficates/challans or other documents for payment of such taxes/duties
arc in the name of the Transferor Company. It is declared that all the tax losses
pertaining to the activities of the Transferor Company upto the Amalgamation

Appointed Date will be transferred 1o the Transferee Company. Further any tax,
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duty payments not directly relatable to the Transferor Company shall be
apportioned beiween the Transferor Company and the Transferee Company on
the appropriate basis as the Board of Directors of the Transteror Company and

the Trapnsferee Company mutually in their discretion deem fit and proper.

SEVERABILITY

Each section of the Scheme shall be given effect to as if each section is
independent of the other sections and is severable. However, failure of any part
of one section for Jack of necessary approvals from  the
Shareholders/creditors/statutery or regulatory authorities or for any other reasons
that the Board of Directors may deem fit, shall not result in the whole Scheme
failing. It shall be open to the Board of Directors concerned to consent to severe
such part(s) of the Scheme and implement the rest of the Scheme with such

modifications as they may deem fit.

COST CHARGES AND EXPENSES

All costs, charges and expenses of the Transferor Company and of the Transferee
Company respectively. in relation to or in connection with negotiations leading
up 1o this Scheme and carrying out and completing the lerms and provisions of
this Scheme and activities incidental to the completion of amalgamation in

pursuance of this Scheme, shall be borne and paid by the Transferee Company.

WITHDRAWAL OF THIS SCHEME

Notwithstanding anything else to the contrary in this Scheme, each of the
Transferor Company, the Transferee Company / Demerged Company and the
Resulting Company (acting through their respective Board of Directors) shall be

at liberty te withdraw from this Scheme for any reason as they deem fit.
BINDING EFFECT

Upon this Scheme becoming effective on the Effective Date it shall be binding on
cach of the Transteror Company. the Transferee Company / Demerged Company.
the Resulting Company and their respective Shareholders. creditors and all other

stakeholders.
MISCELLANEOUS

Though this Scheme shall become effective from the Effective Date, the

provisions of thi> scheme shall be applicable and shall come inte operation from
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the Amaigamation 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 su bsisting and
be considered as resoltions of the Transferee Company or the Resulting
Company and if any such resolutions have any monctary 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 Transferee Company or the Resulting Company and
shall constitute the aggregate of the said limits in the Transferee Company cr the
Resulting’ Company. The Transferee Company and the Resuling Company
hereby undertake that they shail take ali steps and pass all resclutions, as may be
necessary, to give effect to 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 Act. Accordingly, the provisions of the Act shall not be required to be
separately complied with, in relation to acts done by the Transferor Company,
the Transferee Company / the Demerged Company or the Resulting Company as

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






ARTICLES OF ASSOCIATION
OF
ASK AUTOMOTIVE LIMITED
(A COMPANY LIMITED BY SHARES)

INTERPRETATION
I. In these regulations

a) “Act” means the Companies Act. 2013 or any statutory modification or re-enactment thereof for the time
being in force and the Companies Act, 1956, so far as may be applicable.

b) “Articles” means these Articles of Association of the Company as origmally framed or as altered from time
to time by Special Resolution.

¢) “Auditors” shall mean and include those persons appointed as such for the time being bv the Company.

d) “Board of Directors™ or “Board”, means the collective body of the directors of the Company and shall
mnclude a Commiittee thereof.

¢) “Company” means "ASK AUTOMOTIVE LIMITED".

f) “Depositories Act” means the Depositories Act, 1996, or any statutory modification or re-enactment
thereof, for the time being n force.

8) “Depository™ means a depository as defined under Section 2(1)(e) of the Depositories Act, 1996

h) “Director”™ means a member of the Board appomnted in accordance with these Articles, mcluding any
additional and/or altemate director.

1) “Debenture” includes Debenture stock, bonds or any other mstrument of a Company evidencing a debt,
whether constituting a charge on the assets of the Company or not.

1) “Dividend™ shall include interim dividend.

k) “Document”™ includes summons, notice, requisition, order, declaration. form and register, whether issued.

sent or kept in pursuance of this Act or under any other law for the ime being i force or otherwise,
maintained on paper or in electronic form.

1) “General Meeting” means a general meeting of the Shareholders of the Company, whether an annual
generalmeeting or an extraordinary general meeling.

m) “Independent Director” shall have the meaning ascribed to it in the Act.
n) “Key Managerial Pe-sonnel” means the Chief Fxecutive Officer or the Managing Director or the manager;
the Company Secretary; whole-time director; Chief Financial Officer: and such other officer as may be

notified from time to time in the Rules.

¢) “Memorandum” shall mean the memorandum of association of the Company, as amended from time to
time.

p) “Ordinary & Special Resolution” shall have the meanings assigned to these terms by Section 114 of the Act.

s) “Rules” means the applicable rules for the time bemg in force as prescribed under relevant Sections of the
Act.

t) “Seal” means the Common Seal of the Company.

u) “Secretary” 1s a Kev Managerial Person appomnted by the Directors to perform any of the duties of a
Company Secretary.

v) “The office” means the Registered Office for the time being of the Company.
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Unless the context otherwise requires, words or expressions contained in these regulations shall bear the
same meaning as n the Act or the Rules, as the case may be or any statutory modification thereof in force
at the date at which these regulations become binding on the Company.

The regulations contained under Table F of Schedule 1 of the Companies Act, 2013 shall be applicable to
theCompany to the extent not modified or excluded by these Articles.

Words importing the singular number shall, where the context requires or admits, also include the plural
number and vice-versa.

Words importing the masculine gender shall. where the context requires or admits, also include the
feminineand neuter gender.

Reference to statutory provisions shall be construed as meaning and including references also to any
amendment or re-enactment for the time being in force and to all statutory instruments or orders made
pursuant to such staiutory provisions.

In the event any of the provisions of the Articles are contrary to the provisions of the Act and the Rules,
the provisions of the Act and Rules will prevail

SHARE CAPITAL AND VARIATION OF RIGHTS
The Share Capital of the Company shall be as per Clause V of the Memorandum of Association of the

Company. If the share capital of the Company consists of Preference Shares, the Company shall have right
to issue and redeem the preference shares in accordance with the provisions of the Acl. Subject to the

~provisions of the Act and these Articles, the shares in the capital of the Company for the time being shall be

under the control of the Directors who may 1ssue, allot or ctherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and either at a premium or at par or at a
discount {subject to compliance with the provisions of the Act) and at such time as they may from time to
time think fit and with the sanction of the Company in the General Meeting to give to any personor persons
the option or right fo call for any shares either at par or premium during such time and for such
consideration as the Board may think fit, and may issue and allot shares in the capital of the Company on
payment in full or part of any property sold and translerred or for any services rendered to the Company in
the conduct of its business and any shares which may so be allotted may be issued as fully paid up shares
andif so 1ssued, shall be deemed to be fully paid shares.

PROVIDED THAT option or right to call of shares shall not be given to any person or persons without
thesanction of the Company 1n the General Meeting.

SHARE CERTIFICATES

(1) Everv member shall be entitled, without payment, to one or more certificates in marketable lots, for all
theshares of each class or denomination regisiered in his name, or if the Board of Directors so approve
(upon paying such fee as provided in the relevant Jaws) to several certificates, each for one or more of such
shares and the Company shall complete and have ready for delivery such certificates within two months
from the date of allotment, unless the conditions of issue thereol otherwise provide, or within one month of
the receiptof application for registration of transfer, transmission, sub-division, consolidation or renewal of
any of its shares as the case may be. Every certificate of shares shall be under the seal of the Company and
shall specifv the number and distinctive numbers of shares i respect of which it is issued and the amount
paid-up thereon and shall be in such form as the directors may prescribe and approve.

PROVIDED THAT 1n respect of a share or shares held jointly by several persons, the Company shall not
be bound te issue more than one certificate and delivery of a certificate of shares to one or several joint
holdersshall be a sufficient delivery to all such holder.

(i) Any two or more joint allottees of shares shall, for the purpose of this Article, be treated as a single
member, and the certificate of any shares which may be the subject of joint ownership, may be delivered to
the first holder of the share. The Company shall be entitled to decline to register more than three persons as
the joint holders of any shares. For any further certificate the Board shall be entitled, but shall not be
bound.to prescribe a charge not exceeding Rupees Fifty. The Company shall comply with the provisions of
Section39 of the Act.
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{in) I any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the
back for endorsement of transfer, or in case of sub-division or consolidation of Shares, then upon
production and surrender thereof to the Company, a new certificate may be issued in lieu thereof, and if
any cerlificate 1s Jost or destroved then upon proof thereof to the satisfaction of the Company and on
exceution of such indemmity as the Company deem adequate, a new certificate in lieu thereof shall be
given. Every certificate under the article shall be issued without payment offees if the Board of Directors so
decide, or on payment of such [ees (not exceeding 2 2 for each certificate) as the Board of Directors shall
prescribe.

PROVIDED THAT no fee shall be charged for issue of new certificates in replacement of those which are
old. defaced or worn out or where there is no further space on the back thereof for endorsement of transfer.

FURTHER PROVIDED THAT notwithstanding what s stated above, the Board of Directors shall comply
with such rules or regulation or requirements of any Stock Exchange or the rules made under the
CompaniesAct, 2013 or rules made under Securities Contracts (Regulation) Act, 1936 or any other act. or rules
applicable thereof in this behalf.

(iv) The provisions of this Article 9, shall mutatis mutandis apply to debentures or other securities of the
Company as and when applicable.

COMPANY NOT BOUND TO RECOGNIZE ANY INTEREST IN SHARE OTHER
THAN THAT OF REGISTERED HOLDER

Except as required by law, no person shall be recognized by the Company as holding any share upon any
trust.and the Company shali not be bound by, or be compelled in any way to recognize (even when having
noiice thereof) any equitable, contingent, future or partial interest in any share, or any interest in any
fracuonal partof a share, or (except only as by these regulations or by law otherwise provided) any other
rights In respect of any share except an absolute right to the entirety thereof in the registered holder.

COMMISSION FOR PLACING SHARES, DEBENTURES, ETC.

(1) The Company may exercise the powers conferred under the Act of paying commissions to any person in
connection with the subscription to its securities, subject to compliance with the requirements of the Act
and rules made thereunder.

(i1) The rate or amount of the commission shall not exceed the rate or amount prescribed under the rules.

(i) The commission may be satisfied by the pavment of cash or the allotment of fully or partly paid shares
or partly in one way and partly in the other.

(1) If at any time the share capital is divided into different classes of shares, the rights attached 10 any class
(unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions
ofthe Act, and whether or not the Company is being wound up, be varied with the consent in writing of
such umber of holders of the issued shares of that class, or with the sanction of a Special Resolution
passed at a separate meeting of the holders of the shares of that class, in the manner prescribed under the
Act.

(i1) To every such separate meeting, the provisions of these Articles relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at least one-
third of the issued shares of the class in question.

The nights conferred upon the holders of the shares of any class issued with preferred or other ri ghts shall
not.unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking pari passu therewith.

Subject to the provisions of the Act, any preference shares of one or more classes which are liable to be
redeemed or converted into equity shares, may be issued or re-issued by the Company by Special
Resolution and on such terms and in such manner as the Company may before the issue of the shares
determine.

Subject to the provisions of Section 55 of the Act and the Rules and subject to the provisions on which any
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Shares may have been issued, the redemption of preference Shares mav be effected on such terms and in
suchmanner as may be provided by the terms and conditions of their issue and subject thereto in such
manner as the Directors may think fit.

FURTHER ISSUE OF SHARE CAPITAL

Subject to Law and any amendments thereto from time to time, where, at any time, 1t 1s proposed te increase
the subscribed capital of the Company by issue/allotmentof further shares such shares shall be offered:

(1) to the persons who, at the date of the offer, are holders of the equity shares oi' the Company, in
proportion, as nearly as circumstances admit, to the paid-up capital on those shares at that date by
sending a letter of offer subject to the following condition, namely;

(a) The offer aforesaid shall be made by a notice specifying the number of shares offered and
limiting a time not being less than 15 (fifteen) davs or such lesser number of days as may be
prescribed and not exceeding 30 (thirtv) days from the date of the offer within which the offer, if
not accepted, will be deemed 10 have been declined:

(b) The aforesaid offer shall be deemed to include a right exercisable by the person concerned to
renouncethe shares offered to him or any of them i favour of any other person and the notice
referred to m sub-clause (ii) shall contain a statement of this right; and

{c) After the expiry of the time specified in the aforesaid notice, or on recelpt of earlier intimation
from the person to whom such notice is given that he declines to accept the shares offered, the
Board of Directors may dispose of them in such manner which is not disadvantageous o the
shareholders and the Company.

(11) To employees under a scheme of emplovees™ stock option, subject to Special Resolution passed by
the Company and subject to such conditions as may be prescribed under the Act and other applicable
Laws; or

(in) Te any persons, if authorised by a Special Resolution, whether or not those persons include the
persons referred to 1n (i) or (i) above. either for cash or for a consideration other than cash. subject
to compliance with applicable Laws.

The notice referred to in Article 16(i)(a) above shall be dispaiched through registered post or speed post or
through electronic mode or courier or any other mode having proof of delivery or as permissible under the
Act to all the existing shareholders at least three days before the opening of the issue.

Nothing in this Articie shall apply to the increase of the subscribed capital of the Company caused by the
exercise of an option as a term attached to the debentures issued by the Company issued or loan raised by
the Company to convert such debentures or loans into shares in the Company.

Provided that the terms of issue of such debentures or loan contamning such an optien have been approved
before the issue of such debentures or the raising of loan by a Special Resolution passed by the Company in
general meeting.

Notwithstanding anything contained above, in case of debentures issued or loan granted by any Government,
if that Government considers it necessary in the public interest so to do, it may, by order, direct that such
debentures or loans or any part thereof shall be converted into shares in the Company on such terms and
conditions as appear to the Government to be reasonable in the circumstances of the case even if terms of the
issue of such debentures or the raising of such loans do not include a term for providing for an option for
such conversion, subject to the requirements of the Act being complied with,

In the case of debentures or loans or other than debentures issued to, or loans obtained from the Government
or any institution specified by the Centrai Government in this behalf, such terms shall also have been
approved by the Special Resolution passed by the Company in General Meeting before the issue of the loans.

DEBENTURES

Any debentures, debenture-stock or other securities may be issued at a discount, premium or otherwise and
may be 1ssued on condition that they shall be convertible into shares of any denomination and with any
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prnvileges and conditions as 1o redempticn, surrender. drawing, allotment of shares, attending (but not
voting) at the General Meeting, appointment of Directors and otherwise. Debentures with the right 1o
conversion intoor allotment of shares shall be issued only with the consent of the Company 1n the General
Meeting by a Special Resolution and subject to provisions of the Act and applicable Laws.

LIEN

The Company shall have a first and paramount lien upon all the shares/debentures {other than fully paid-up
shares/debentures) registered in the name of each member (whether solely or jointly with others) and upon
the proceeds of sale thereof for all monevs (whether presently pavable or not) called or payable at a fixed
tme in respect of such shares/debentures and no equitable interest in any share shall be created except
upen the footing and condition that this Article will have full effect. and such lien shall extend to ali
dividends andbonuses from time to time declared in respect of such shares/debentures. Unless otherwise
agreed the registration of a transfer of shares/debentures shall operate as a waiver of the Company’s lien if
any, on suchshares/debentures. Fully paid up shares shali be free from all liens and in case of partly paid-
up shares the Company’s lien shall be restricted to moneys called or payable at a fixed time in respect of
such shares. Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of the
Company’s lien if any, on such shares. The Directors may at any time declare any shares/debentures
wholly or in part to be exempt from the provisions of this clause.

The Company may sell, in such manner as the Board thinks fit, any shares on which the Company has a
lien;Provided that no sale shall be made —
(a) unlessa sum in respect of which the lien exists is presently pavable; or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such
part of the amount in respect of which the lien exists as is presently pavable, has been given to the
registered holder for the time being of the share or the person entitled thereto by reason of his death
or 1nsolvency.

(1) To give effect to any such sale, the Board may authorize some person to transfer the shares sold to
the purchaser thereof.

(1) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(111) The purchaser shall ot be bound to see to the application of the purchase money, nor shall his title
to theshares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

(1) The proceeds of the sale shall be received by the Company and applied in payment of such part of
the amount in respect of which the lien exists as is presently payable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

- In exercising its lien, the Company shall be entitled to weat the registered holder of any share as the

absoluteowner thereof and accordingly shall not (except as ordered by a court of competent jurisdiction or
unless required by any statute) be bound to recognise any equitable or other claim to, or interest in, such
share on the part of any other Person, whether a creditor of the registered holder or otherwise. The
Company’s lien shall prevail notwithstanding that it has received notice of any such clamm.

The previsions of these Articles relating to Lien shall mutatis mutandis apply to any other Secunties including
debentures of the Company, if any.

CALLS ON SHARES
(1) The Board may, from time to time, make calls upon the membess in respect of any monies unpaid on
theirshares (whether on account of the nominal value of the shares or by way of premium) and not by the

conditions of allotment thereof made pavable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less than
cnemonth from the date fixed for the pavment of the last preceding call

(i1) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times and



place of payment, pay to the Company, at the time or times and place so specified, the amount called on his
shares.

(111) A call may be revoked or postponed at the discretion of the Board.

. A call shall be deemed to have been made at the time when the resolution of the Board authorizing the call
was passed and may be required to be paid by instalments.

[
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26. The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

(i) 1f'a sum called in respect of a share is not paid before or on the dav appointed for payment thereof.
the person from whom the sum is due shall pay interest thereon tfrom the day appointed for pavment
thereofto the time of actual payment at ten per cent per annum or at such lower rate, if anv, as the
Board may determine.

(i1) The Board shall be at libertv 1o waive payment of any such interest wholly or in part.

27. (1) Any sum which by the terms of issue of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium, shall, for the
purpeses of these regulations, be deemed to be a call duly made and pavable on the date on which by the
terms of issue such sum becomes payable.

(11) In case of non-payment of such sum, all the relevant provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shail apply as if such sum had become payable by virtue
ofa call dulv made and notified.

28. (1) The Board may, if it thinks fit, subject to the provisions of the Act, receive from any Member willing to
advance the same, all or any part of the amounts of his respective shares beyond the sums actually called
up and upon the monies so paid or satisfied i advance, or upon so much thereof, from time to time, and at
any ume thereafier as exceeds the amount of the calls then made upon and due in respect of the shares on
account of which such advances are made the Board may pay or allow interest, at such rate as the member
paying the sum in advance and the Board agree upon.

The Board may agree to repay at any time any amount so advanced: provided that monies paid in advance
of cails on any shares may carry interest but shall not i respect thereof confer 2 right to dividend or to
partictpate n profits.

(1) No Member paying any such sum in advance shall be entitled to dividend or voting rights in respect of
the monies so paid by him until the same would but for such payment become presently pavable.

29. The provisions of these Articles relating to calls shall mutatis mutandis apply 1o any other securities
includingdebentures of the Company, if any

TRANSFER OF SHARES
30. (1) Any member may transfer hisher shares to any other existing members or legal heirs of member;

(11) The mstrument of transfer of any share in the Company shall be executed by or on behalf of both the
transteror and transferee and shall be deposited with the Company for the registration of transfer of
shareswithin 60 days from the date of execution;

(ii1)The mstrument of transfer shall after registration be retamed by the Company and shall remain in its
custody. All the instruments of transfer which the Board may decline to register shall on demand be
returned to the person depositing the same unless the Board otherwise determines. The Directors may
cause to be destroyed all transfer deeds lying with the Company after such period as they may
determine;

(iv) The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of members n respect thereof.

31 A common form of transfer shall be used in case of transfer of shares.

32. No fee shall be charged for registration of transfer, transmission, probate, succession certificate. letter of
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administration. certificate of death or marriage. power of attorney or other similar document.

Subject to the provisions of the Act, these Articles, the Securities (Contracts) Regulanon Act, 1956, as
amended, any listing agreement entered mto with any recogmized stock exchange and other applicable
provisions of the Act or any other law for the time being in force, the Board may refuse whether m
pursuance of any power of the Company under these Articles or otherwise fo register the transter of, or the
transmission by operation of law of the right to, any Shares or interest of a Member in or Debentures of the
Company.

The Company shall, within one month trom the date on which the mstrument of transfer, or the intimation
of such transmission, as the case mayv be, was delivered to Company, send notice of the refusal to the
transfereeand the transteror or to the person giving intimation of such transmission, as the case may be,
giving reasenstfor such refusal.

PROVIDED THAT registration of transfer shall however not be refused on the ground of the transferor
being either alone or jomtly with any other person or persons indebted to the Company on any account
whatsoever. except where the Company has lien on shares. Transfer of shares/debentures in whatever lot
shall not be refused,

The instrument of transfer of any share or debenture shall be in writing and all the provisions of Section 56
of the Act and other applicable provisiens of the Act shall be duly complied with in respect of all transters
ofshares or debentures and registration thereof.

34. On giving not less than seven days” previous notice in accordance with the Act and rules made thereunder,

the registration of transfers may be suspended at such times and for such periods as the Board may from
timeto time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or for more
than forty-five davs in the aggregate in any year.

The provision of these Articles relating to transfer of shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

TRANSMISSION OF SHARES
(1) On the death of a member, the survivor or survivors where the member was a joint holder, and his
neminee or nominees or legal representatives where he was a sole holder, shall be the only persons

recognized by theCompany as having anv title to his interest in the shares.

(12) Nothing in clause (1) shall release the estate of a deceased joint holder from any liability in respect of
anyshare which had been jointly held by him with other persons.

(i) Any person becoming entitled to a share in consequence of the death or insolvency of a member may,
upon such evidence being produced as may from time to time properly be required by the Board and
subtectas heremafter provided, elect, either—

(a) to be registered himself as the holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could have made.

(1) The Board shall, in either case, have the same right to decline or suspend registration as it would have
had, if the deceased or msolvent member had transferred the share before his death or insolvency.

(1) If the person so becoming entitled shall elect to be registered as the holder of the share himself, he shail
deliver or send to the Company a notice in writing signed by him stating that he so elects.

(i) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a
transferof the share.

(i) All the imutations, restrictions and provisions of these regulations relating to the right to transfer and
theregistration of transfers of shares shall be applicable to any such notice or transfer as aforesaid as if
the death or msolvency of the member had not vccurred and the notice or transfer weré a transfer
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signed by that member.

A person becoming entitled to a share by reason of the death or insolsency of the holder shall be entitled to
the same dividends and other advantages to which he wouid be entitled if he was the registered holder of
theshare, except that he shall not, before being registered us a member in respect of the share, be entitled in
respect of it to-exercise any right conferred by membership in relation o meetmgs ol the Company:

Provided that the Board may, at any time, give notice requiring any such person to cleet either to be
registered himsell or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereaiter withhold pavment of all dividends, bonuses or other monies pavable in respect of the
share. until the requirements of the notice have been complied with.

The Company shail incur no liability or responsibility whatsoever in consequence of its registering or
givingeffect to any transfer of shares made or purporting to be made by any apparent legal owner thereof (as
shown or appearing in the Register of Members) to the prejudice of Persons having or claming any
equitable right, title or interest to or in the said shares, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such transfer and may
have entered such notice referred thereto in any book of the Company and the C ompany shall not be bound
or required to reardor attend or give effect to any notice which may be given to 1t of any equitable right,
title or interest or be under any liability whatsoever for refusing or neglecting so to do, though it may have
been entered or referredto in some book of the Company, but the Company shall nevertheless be at iberty to
regard and attend to anysuch notice and give effect thereto if the Directors shall so think fit.

FORFEITURE OF SHARES

If a member fails to pay any call, or instalment of a call, on the dav appomnted for payment thereof, the
Boardmay, at any time thereafter during such time as anv part of the call or mstalment remains unpatd,
serve a notice on him requiring payment of so much of the call or instalment as is unpaid, together with
any mterestwhich may have accrued.

The atoresaid notice shall—

(a) name a further day (not being earlier than the expirv of fourteen days from the date of service of
thenotice) on or before which the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in respect of which
thecall was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share m respect of which the
notice has been given may, at any time thereafter, before the payment required by the notice has been
made.be forfeited by a resolution of the Board to that effect.

(i) A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board
thinks {it.

(1) Atany time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as

itthinks fit.

Netther the receipt by the Company for a portion of any money which may from time to time be due from
any Member 1n respect of such Member’s shares, nor any indulgence that may be granted by the Company
inrespect of payment of any such money, shall preclude the Company from thereafter proceeding to
enforce a forfeiture in respect of such shares as herein provided. Such forfeiture shall include all dividends
declared orany other monies payable in respect of the forfeited shares and not actually paid before the
forfeiture. The forfeiture of a share shall involve extinction at the time of forfeiture. of all interest in and all
claims and demands against the Company, in respect of the share and all other rights mcidental to the
share.

(1) A person whose shares have been forfeited shall cease to be a member in respect of the forteiled shares,
but shall, notwithstanding the forfeiture, remain liable to pay to the Company all monies which, at the date

offorfeiture, were presently payable by him to the Company in respect of the shares.

(11) The hiability of such person shall cease it and when the Company shall have received pavment m full



ofall such monies n respect of the shares.

46. (1) A duly verilied declaration i writing that the declarant 1s a director, the manager or the secretary, of the
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Company, and that a share n the Company has been duly forfeited on a date stated in the deciaration, shall

beconclusive evidence of the facts therein stated as agamnst all persons claiming to be entitled to the sharc,

(1) The Company may receive the consideration, if any, given for the share on any sale or disposal
thereofand may execute a transter of the share m favour of the person to whom the share is sold or
disposed of:

(i11) The transteree shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase monev, if any, nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture. sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply m the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal
value ofthe share or by way of premium. as 1f the same had been payable by virtue of a call duly made and
notified.

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis apply to any other
securities including debentures of the Company, if any.

SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with, the provisions of the Act: and
accordingly the Board may in its discretion, with respect to any share which is fully paid up, on application
mn writing signed by the person registered as the holder of the share, and authenticated by such evidence ¢if
any) as the Board may, from time to time, require as to the identity of the person signing the application,
andon recenving the certificate (if any) of the share, and the amount of the stamp duty eon the warrant and
such fee as the Board may from time to time require, issue a share warrant.

. The bearer of a share warrant may at any time deposit the warrant at the otfice of the Company, and so

longas the warrant remains so deposited. the depositor shall have the same right of signing a requisitien for
callinga meeting of the Company, and of attending, and voting and exercising the other privileges of a
Shareholderat any meeting held after the expiry of two clear days from the time of deposit, as if his name
were mserted in the register of members as the holder of the shares included in the deposited warrant.

Not more than one persen shall be recognized as depositor of the share warrant.

. The Company shall, on two days” written notice, return the deposited share warrant to the depositor.

. Subject as herein otherwise expressly provided. no person shall. as bearer of a share warrant, sign a

requisition for calling a meeting of the Company, or attend, or vote or exercise any other privilege of a
Shareholder at ameeting of the Company, or be entitled to receive any notices from the Company.

. The bearer of a share warrant shall be entitled 1 all other respects to the same privileges and advantages as

if he were named 1in the register of members as the holder of the shares included in the warrant, and he
shallbe a member of the Company.

. The Board may, from time to time, make rules as to the terms on which (if it shall think fit) a new share

warrant or coupon may be 1ssued by way of renewal in case of defacement, loss or destruction.
ALTERATION OF CAPITAL

Subject to the provisions of the Act. the Company may, from time to time, merease the share capital by
suchsum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of the Act, the Company may, from time to time:
(2) increase its share capital by such amount as it thinks expedient by issuing new shares;

(b) consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares:



(¢) convert all or any of its fullv paid-up shares mto stock, and reconvert that stock into fully paid-up
sharesol any denomination:

(d) sub-divide its existing shares or any of them o shares of smaller wuount than is fixed by
thememorandum: and

(e) cancel any shares which, at the date of the passing of the resoiution. have not heen taken or agreed o
betaken by anv person.

57 Where shares are converted into stock,—

(a} the holders of stock may transfer the same or any part thereof in the same manner as. and subject to
the same regulations under which, the shares from which the stock arose mi ght before the conversion
have been transferred, or as near thereto as circumstances admit;

(b} provided that the Board mayv, from time to time, {ix the minimum amount of stock transferable, so.

however, that such minimum shall not exceed the nominal amount of the shares from which the stock

arose;

(c) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privilegesand advantages as regards dividends, voting at meetings of the Company, and other matters,
as 1if they held the shares from which the stock arose; but no such privilege or advantage (except
purticipation in the dividends and profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have conferred that privilege
or advantage;

(d

S

such of the regulations of the Company as are applicable to paid-up shares shall apply to stock and the
words “share” and “shareholder” in those regulations shall include “stock™ and “stock-holder”
respectively.

58. The Company may, by Special Resolutien, reduce in any mamner and with, and subject to, any
ncidentauthorized and consent required by law,—

(a) 1ts share capital;
(b} any capital redemption reserve account:
(c) any share premium account; or
(d) any other reserve in the nature of share capital.
CAPITALIZATION OF PROFITS
59 (1) The Company in general meeting may, upon the recommendation of the Board, resolve —

(a) that 1t is desirable to capitalize any part of the amount for the time being standing to the credit of
anyof the Company’s reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribution; and

{b) that such sum be accordingly set free for distribution in the manner specified in clause (i) amongst
the members who would have been entitled thereto, if distributed by wayv of dividend and in the

sameproportions.

(11) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in
clause (111}, erther in or towards—

(a) paying up any amounts for the time being unpaid on any shares held by such members respectively:

(b) paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully
paid-up, 1o and amongst such members in the proportions aforesaid; and

{¢) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b).



(111) A securities premium account and a capital redemption reserve account may, for the purposes of this
regulation, be applied in the payving up of unissued shares to be issued to members ol the Compam as
tully paid bonwus shares.

{1v) The Board shall give effect to the resolution passed by the Company in pursuance of this Article.

60. (1) Whenever such a resoluuon as aforesaid shall have been passed, the Board shall —

{a) make all appropriations and applications of the undivided prolits resolved 1o be capitahzed
thereby.and all allotments and issues of fullv paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(1) The Board shall have power—

(a) to make such provisions, by the 1ssue of fractional certificates or by pavment in cash or otherwise
asit thinks fit, for the case of shares becoming distributable in fractions; and

(b) to authorize any person to enter, on behalf of all the members entitled thereto, into an agreement
withthe Company providing for the allotment to them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon such capitalization, or as the case may require,
for the payment by the Company on their behalf, by the application thereto of their respective
proportions ofprofits resolved to be capitalized, of the amount or any part of the amounts remaining
unpaid on theirexisting shares. :

{111) Any agreement made under such authority shall be effective and binding on such members.
BUY-BACK OF SHARES

61 Notwithstanding anything contained in these Articles but subject to the provisions of the Act and any other
applicable provision of the Act or any other law for the time being in force, the Company may purchase its
own shares or other specified securities.

EMPLOYEE STOCK OPTION SCHEME

62. Subject to and in accordance with the provisions of the Act and any other rules, regulations or guidelines
as may be prescribed 1f any. the Company may frame guidelines or scheme 10 be known as Emplovee
Stock Option Scheme (ESOP) or Employees Stock Purchase Scheme (ESPS).

63. ESOP or ESPS may provide for the issue of shares/warrants, bonds or other debt instruments includmng the
terms of pavment.

64. The Board of Directors shall have the power to vary, alter or amend the terms and conditions of the ESOP
orLLSPS, at their sole discretion, in such manner as thev may deem fit in the best interest of the Company.

ISSUE OF SWEAT EQUITY SHARES

65. Notwithstanding anything contained in these Articles the Company shall have right 1o issue sweat equity
shares to its promoters, Directors, emplovees or to such other persons as may be decided by the Beard in
accordance with the provisions of the Companies Act, 2013 and any statutory amendments ur re-enactment
thereof or any other applicable laws.

GENERAL MEETINGS

66. (1) Section 101 to 107 and Section 109 of the Act shall apply to the Company to the extent not contrary to
theprovisions of these Articles.

(11) All general meetings other than annual general meeting shall be called extraordinary general meeting.
¢7 (1) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(11) Any General Meeting may be called bv giving to the members a clear 21 clear days’ notice or a shorter
notice, :f consent is accorded thereto by members of the Company as prescribed under relevant
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69.
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provisionsof the Act. Notice of general meeting may be given cither in writing or through electronic
mode.

(1) The provisions of section 102 of the Act shall not apply and it shall not he necessary (o annex am
explanatory statement to the notice convening General Meetimg.

(iv) Two members present in person shall be a quorum for the General Meeting The proxy, if appointed 1s
entitled to speak at the meeting and vote on a show of hands if required.

Is

{v) If at any time directors capable of acting who are sufficient in number to form a quorum are not within
India, any director or any two members of the Company may call an extraordinary general meetmg
thesame manner, as nearly as possible, as that in which such a meeting mav be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is present at the time
when the meeting proceeds to business.

The chairman, if any, of the Board shall preside as Chairman at every general meeting of the Company.

If there is no such chairman, or if he is not present within fifieen ninutes after the time appointed for
holdingthe meeting, or is unwilling to act as chairman of the meeting. the directors present shall elect one
of their members to be chairman of the meeting.

If at any meeting no director is willing to act as chairman or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present shall choose one of their members to

be chairman of the meeting.

On any business at any General Meeting in the case of an equalitv of votes, whether on a show of hands,
electronically or on a poll, the Chairman of the General Meeting shall have second or casting vote.

ADJOURNMENT OF MEETING

(1) The chairman may, with the consent of any meeting at which a quorum is present, and shall, if so
directedby the meeting, adjourn the meeting from time to time and from place to place.

(11) No business shall be wransacted at any adjourned meeting other than the business left unfinished out of
the business to be transacted as mentioned in the notice from which the adjournment took place.

(111) When a general meeting is adjourned for thirty days or more, a notice of the adjourned meeting shall
begiven as in the case of an original meeting,

(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary (o give any notice
of an adjournment or of the business to be transacted at an adjourned meeting.

VOTING RIGHTS
Subject to any rights or restrictions for the time being attached to any class or classes of shares,—

(a) on a show of hands. every member holding equity shares present in person or Proxy shall have one
vote,and

{b} on a poll or voting through electronic means, the voting rights of members shall be in proportion to
hisshare in the paid-up equity share capital of the Company.

A member may exercise his vote at a meeting by electronic means in accordance with the Act and the
Rulesand shall vote only once at a General Meeting or otherwise.

(1) In the case of joint holders. the vote of the senior who tenders a vote, whether in person or by proxy,
shallbe accepted to the exclusion of the voles of the other joint holders.

(ii) For this purpose, seniority shall be determined by the order in which the names stand in the register
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ofmembers.

. A member of unsound mind, or in respect of whom an order has been made by uny court having

jurisdictionin lunacy, may vote, whether on a show of hands or on a poll. by his committee or other legal
guardian, and any such commuittee or guardian may. on a poll. vote by proxy.

Any business other than that upon which a poll has been demanded may be preceded with, pending the
takingof the poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums presently pavable
by him i respect of shares in the Company have been paid.

(1) No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered. and every vote not disallowed at such meeting shall be

valid for all purposes.

(i) Any such objection made in due time shall be referred to the chairman of the meeting, whose
decisionshall be final and conclusive.

Any Member whose name is entered in the register of members of the Company shall enjoy the same
rights and be subject io the same liabilities as all other Members of the same class.

PROXY

. Any member of a Company entitled to attend and vote at a general meeting of the Company shali be

entitledto appoint another person as a proxy to attend and voie at the general meeting instead of himself,
and that a proxy need not to be a member of the Company.

. The instrument appointing a proxy and the power-of-attomey or other authority, if’ anv, under which it is

signed or a notarized copy of that power or authority, shall be deposited at the registered office of the
Companynot less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the mstrument proposes 1o vote, or. in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll; and in default, the instrument of proxy shall not be treated as
valid.

4. An instrument appointing a proxy shall be in the form as prescribed in the rules.

. A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the

previous death or msanity of the principal or the revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which the proxy 1s given:

Provided that no intimation in writing of such death, msanity, revocation or transfer shall have been
received by the Company at its office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

BOARD OF DIRECTORS

Until otherwise determined by a General Meeting of the Company and subject to the provisions of the Act,
the number of Directors shall not be less than three and shall not be more than fifteen.

First Directors of the Company are:
1. Mr. Kuidip Smgh Rathee

2. Mr. Ajav Kumar Gupta

3. Mr. Sushil Kumar Singhal

(1) The remuneration of the directors shall, i so far as it consists of a monthly payment, be deemed to
accrue frem day-to-day. The directors may be paid such other remuneration and fees or otherwise
recompensed fortheir time and for the services rendered by them.

{i1) In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid
alltravelling, hotel and other expenses properly incurred by them
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a) n attending and returning from meetings of the Board of Directors or any committee thereol
orgencral meetings of the Compuny: or
b) n connection with the business of the Company.

The Board may pav all expenses incurred m getting up and registering the Company.

All cheques, promissory notes, drafis, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid to the Company, shall be signed, drawn, accepted. endorsed, or otherwise
executed,as the case may be. by such person and i such manner as the Board shall from time to time by
resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name in a
record to be kept for that purpose.

(1) Subject to the provisions of the Act, the Board shall have power at any time, and from time to time, to
appoint a person as an additional director provided the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed tfor the Board by the Articles.

(1) Such person shall hold office only up to the date of the next annual general meeting of the Company but
shall be eligible for appointment by the Company as a director at that meeting subject 1o the provisions
ofthe Act.

(i1) Appointment of directors need not o be voted individuallv. Any number of directors. subject to the

limit imposed by the Act, can be appointed by a single resolution.

(1) The Board may appoint an Alternate Director (not being a person holding alternate directorship for any
other Director) to act for a Director (herein after in this Article called “the Original Director™) during his
absence for a period not less than three months from India.

(i) An Altemate Director shall not hold office for a period longer than that permissible to the Origmal
Director in whose place he has been appointed and shall vacate the office if and when Original
Directorreturns to India

(i} If the term of office of the Orignal Director is determined before he returns to India, the automatic
reappointment of retiring Directors in default of another appointment shall apply to the Original
Directorand not the Alternate Director.

(iv) The Director so appointed shall hold office only up to the date till which the Director in whose place
heis appomnted would have held office if it had not been vacated.

If the office of any Director appointed by the Company in General Meeting is vacated before his term of
office expires in the normal course, the resulting casual vacancy may be filled by the Board at a meeting of
the Board.

- Notwithstanding anything to the contrary contained in these Articles, so long as any monies shall be owing

by the Company to any financial mstitutions, corporations, banks or such other financing entities, or so
longas any of the aforesaid banks, financial institutions or such other financing entities hold any shares /
debentures in the Company as a result of subscription or so long as any guarantee given by any of the aforesaid
financial institutions or such other financing entities in respect of any financial obligation or commitment
ofthe Company remains outstanding, then in that event any of the said financial institutions or such other
financing entities shall, subject to an agreement in that behalf between it and the Company, have a right
but not an obligation, to appoint one or more persons as Director(s) on the Board as their nominee on the
Board.The aforesaid financial institutions or such other financing entities mav at any time and from time
to time remove the Nominee Director appointed by it and mav in the event of such removal and also in
case of the Nominee Director ceasing to hold office for any reason whatsoever including resignation or
death, appoint other or others to fill up the vacancy. Such appointment or removal shall be made in Writing
by the relevant corporation and shall be delivered to the Company and the Company shal! have no power
to remove the Nominee Director from office. Each such Nominee Director shall be entitled to attend all
General Meetings, meetings of the Beard and of anv committee thereof of which he is a Member and he
and the financial institutions or such other financing entities appointing him shall also be entitled to receive
notice of all such meetings.
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The general control, management and supervision of the Company shall vest in the Board and the Board
may exercise all such powers and do all such acts and things as the Company 1s by its Memorandum or
otherwiseauthorised, except as are required to be exercised or done by the Company in a (General Meeting.
but subjectnevertheless to the provisions of the Act. and of these presents and to any regulations not being
inconsistent with these presents from time to iime made by the Compans m General Meeting, provided
that no such regulation shall mvalidate any prior acts of the Directors which would have been valid if such
regulation hadnot been made. Subject to the restrictions imposed under the Act, the Directors shall have the
right to delegateany of their powers to such managers, agents or other persons as they mayv deem fit and
may at their own discretion revoke such powers

Subject to the provisions of the Act, the Company may enter into any contract, arrangement or agreement
mwhich a Director or Directors are, in any manner, interested.

A Director, Managing Director, officer or employvee of the Company may be or become a Director or can
bein the management board of the Company. of any Company promoted by the Company or in which it
may beinterested as a vendor, member or otherwise, and no such Director shall be accountable for any
benefits received as Director or member of such Company except to the extent and under the circumstances
as may beprovided in the Act.

1f the Directors or any of them or any other persen. shall become personally liable for the payment of sum
primarily due from the Company, the Board may subject to the provisions of the Act execute or cause to be
executed any mortgage, charge or security over or affecting the whole or anv part of the assets of the Company
by way of indemnity to secure the Directors or persons so becoming liable as aforesaid from anv loss in
respect of such Lability.

0. A Durector may resign from his office upon giving notice in writing to the Company.
BORROWING POWERS

1. The Board may from time to time, for the purpose of the Company’s business raise or borrow or secure the
payment of any sum or sums exceeding paid up capital and free reserves in addition to temporary loans, if
any, obtained from the Company’s bankers as they, m their discretion deem fit and proper, without such
approval from the members. Any such money may be raised or the payment or repayment of thereof may
besecured in such manner and upon such temms and conditions in all respect as the Board may think fit by
promissory notes or by opening loan or current accounts or by receiving deposits and advances at interest
with or without security or otherwise and in particular by the issue of bonds, perpetual or redeemable
debentures, stocks of the Company charged upon all or anv part of the property of the Company both
present and future including its uncalled capital for the tune being or by mortgagimg or charging or
pledging any lands, buildings, machinery, plant, goods or other property and securities of the Company or
by other meansas the Board deems expedient.

MANAGING DIRECTOR OR WHOLE-TIME DIRECTOR

2.Subject to the provisions of the Sections 196, 197, and 203 and Schedule V of the Act and of these
Articles, The Board of Directors mav, from time to time, appoint one or more of their body to the office of
the Managing Director or Whole-Time Director for such peried and on such remuneration and other terms,
as they thmk fit and subject to the terms of any agreemententered into in anv particular case, may revoke
such appointment. His appointment will be automaticallv terminated if he ceases o be a Director. Such
appointment can be made with the formal Letter of Appeintmem and by passing of resolution as may be

required n the Act. However —
(i} Subject to the provisions of the Act, the appeintment and payment of remuneration to the Managing
Directors / Whole-Time Director shall be subject to approval of the Members in the General Meeting,

if required;

(i} A notice of the Board Meeting proposing a resolution required to be passed for the appointment of
Managing Director or Whole-Time Direcior shall not mandatorily contain Terms & Conditions of
appomtment and details pertaming to remuneration; and

s

A Managing or Whole-Time Director may be paid such remuneration (whether by way of salary,
commission or participation n profits or partly in one way and partly in other) as the Board of Directors
may determine.



104.The Board of Directors. subject 1o the previsions of the Aet, may entrust to and confer upon a Managing or
Whole-Time Director or Commitiee of Directors any of the powers exercisable by them. upon such terms
and conditions and with such restrictions. as thev mav think fit and crther collaterally with or to the
exclusion oftheir own powers and may. from time 1o time, revoke, withdraw or alter or vary all or anv of
such powers.

PROCEEDINGS OF THE BOARD

105.(1) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings.as it thinks i,

(1) A director may. and the manager or secretary on the requisition of u director shall. at any time.
sumnmena meeting ol the Board.

(i) The quorum for a Board meeting shall be as provided in the Act Anv subsequent meeting, due
toadjournment of the Board Meeting for want of quorum shall be held as provided m the Act.

106.4) Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be
decided by a majority of votes.

(11) In case of an equality of votes, the chairman of the Board, if amy, shall have a second or casting vote.

107.The continuing directors may act notwithstanding anv vacancy in the Board: but, if and so long as their
aumber is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors
ordirector may act for the purpose of increasing the number of directors to that fixed for the quorum, or of
summoning a general meeting of the Company. but for no other purpose.

108.(1) The Board may elect a chairman of its meetings ard determine the period for which he is to hold office.
(11 If no such chairman is elected, or if at any meeting the chairman is not present within five minutes after
the time appointed for holding the meeting, the directors present may choose one of their members to be

chairman of the meeting.

109.¢) The Board may, subject to the provisions of the Act, delegate anv of its powers to committees
consisting of such member or members of its body as it thinks fit

(i) Any committee so formed shall, in the exercise of the powers so delegaled, conform to any regulations
that may be imposed on 1t by the Board.

110.(1) A committee may elect a chairman of its meetings.
(11) If no such chairman is elected, or if at any meeting the chairman is not present within five minutes after
the time appointed for holding the meeting, the members present may choose one of their members to be
chairman of the meeting.

11141y A committes may meet and adjourn as it thinks fit.

(i) Questions arising at any meeting of a committee shall be determined by a majority of votes of the members
present, and in case of an equality of votes, the chairman shall have a second or casting vote.’

112.All acts done in any meeting of the Beard or of a committee thereof or by any person acting as a director,
shall, notwithstanding that it may be aflerwards discovered that there was some defect in the appointment
ofany one or more of such directors or of any person acting as aforesaid, or that they or any of them were
disqualified. be as valid as if every such director or such person had been duly appointed and was qualified
to be a director.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY ORCHIEF
FINANCIAL OFFICER

113 Subject to the provisions of the Act

(1) A chief executive officer, manager. Company secretary or chief financial officer may be appointed by the



Board for such tenm. at such remunerauon and upon such conditions as it may think fit; and aav chief
executive officer, manager, Company secreiary or chicl financial officer so appointed may be removed
by means of a resolution of the Board:

(1) A director may be appointed as chief executive officer. manager, Company secrctary or chief’ fmancial
officer.

I14..In compliance with Section 203 of the Act, and subject to compliance with applicable laws, the same
individual may, at the same time. be appointed as the Chairman of the Company as weil as the Managing
Director or Chief Executive Ofiicer of the Company.

115..A prowision of the Act or these regulations requiring or authorising a thing to be done by or to a director
andchief executive officer, manager, Company secretary or chief financial officer shall not be satisfied by
its being done by or to the same person acting both as director and as, or in place of, chief executive
officer, manager, Company secretary or chief linancial officer.

THE SEAL
116.(3) The Board shall provide for the safe custody of the seal.

(i1} The seal of the Company shall not be affixed to any instrument except by the authority of a resolution
of the Board or of a committee of the Board authorised by 1t i that behalf, and except in the presence of at
leastone director and of the secretary or two directors or such other person as the Beard may appeint for
the purpose; person aforesaid shall sign every instrument 1o which the seal of the Company is so affixed in
their presence as the case may be.

DIVIDENDS AND RESERVES

117.The Company 1n 1its general meetings may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

118. Subject to the provisions of the Act, the Board may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the Company.

119.0) The Board may, before recommending any dividend, may set aside out of the profits of the Company
suchsums as it thanks fit as a reserve or reserves which shall, at the disctetion of the Board, be applicable
for anypurpose to which the profits of the Company may be properlv applied, including provision for
meeting contingencies or for equalizing dividends; and pending such application, may, at the like
discretion, either beemployed in the business of the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time to time, thinks fit.

(11) The Board may aiso carry forward any profits which it may consider necessary not to divide, without
setting them aside as a reserve.

120.(1) Subject to the rights of persons, if any, entitied to shares with special rights as to dividens, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in
respect whereof
the dividend is paid, but if and so long as nothing is paid upon any of the shures in the Company,
dividendsmay be declared and paid according to the amounts of the shares.

(i1) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
thisregulation as paid on the share.

(i) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.

121. The Board may deduct from any dividend payable to anv member all sums of money, if any, presently
payableby him to the Company on account of calls or otherwise in relation to the shares of the Company.

122.(1) Any dividend, mnterest or other monies pavable in cash in respect of shares be paid by cheque or warrant



or in any electronic made 1o the sharcholder entilled to the pavment of the dividend, Cheque or warrant
sentthrough the post direcied to the reaistered address of the helder or. in the case of Jomt holders. 1o the
registered address of that ene of the joint holders who is first named on the register of members, or to such
person and to such address as the holder or joint holders may in writing direct

(1) Everv such cheque or warrant shall be made pavable to the order of the person 1o whom it is sent.

(i1i) Pavment in any way whatsoever shall be made at the risk of the Person entitled to the money paid or
10 be pard. The Cempany will not be responsible for any pasment which is last or delaved. The Compuny
will be deemed to having made a pavment and received a goed discharge for 1t if @ pavment using anv of
the foregomg penmissible means is made.

123.Any one ol two or more joint holders of a share may give effective receipts for any dividends, bonuses or
other monies pavable in respect of such share,

124 Notice of any dividend that may have been declared shall be given to the persons entitled to share therein
inthe manner mentioned in the Act.

125.Unpaid or unclaimed dividend:

a.  Ifthe Company has declared a dividend but which has not been paid or claimed or the dividend
warrant n respect thereol has not been posted or sent within 30 (thirty) davs from the date of
declaration, the Company shall, within 7 (seven) davs from the date of expiry of the said period of
30 (thirty) days. ransfer the total amount of dividend. which remained so unpaid or unclaimed 1o a
spectal account to be opened by the Company in that behalf in anv scheduled bank o be called
“Unpaid Dividend Account™.

b.  Any moneyv so transferred to the unpaid dividend account of the Company which remains unpaid
or unclaimed for a period of 7 (seven) vears from the date of such transfer, shall be transferred by
the Company to the fund established under sub-scction (1) of Section 125 of the Act. viz.
“Investor Education and Protection Fund” and the Company shall send a statement in the
prescribed form: of the details of such transfer to the authority which administers the said fund and
that authority shall issue a receipt to the Company as evidence of such transfer. No unclaimed or
unpaid dividend shall be forfeited by the Board before the claim becomes barred by the law

ACCOUNTS

126.(1)The books of accounts and books and papers of the Companv. or any of them, shall be open to the
inspection of Directors in accordance with the applicable provisiens of the Act and the Rules.

(11) No member (not being a director) shall have any right of inspecting any account or book or document
ofthe Company except as conferred by law or authorized by the Board or by the Company in general
meeting.

STATUTORY REG'STERS

127.The Company shall kecp and maintain either in physical or electronic form at its registered office or such
other place as may be permitted under the Act and approved by the Board, the statutory registers required
tobe maintain under the act and applicable rules, for such duration and marner as the Board may uniess
otherwise prescribed, decide, and in such manner and containing such particulars as prescribed by the
Act and the Rules. The registers, records and copies of annual return shall be open for mspection during
businesshours at the registered office of the Company or such other place as may be permitted under the
Act and approved by the Board by the persons entitled thereto on payment, where applicable, of such fees
as may befixed by the Board but not exceeding the limits prescribed by the Rules.

128 The Companv may exercise the powers conferred on it under the Act with regard to the keeping of a
foreign register; and the Board mayv (subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such register.

WINDING UP

129.Subject to the provisions of the Act and rules made there under—



a. I the Company shall be wound up. the liquidator may. with the sanction of ¢ Special Resolution
of the Company and any other sanciion required by the Acl, divide amongst the members. in
specie or kind, thewhole or any part of the assets of the Company. whether they shall consist of
property of the same kind or not:

b, For the purpose aforesuid. the liquidator may set such value as he deems fair upon any property to
be divided as aforesaid and mayv determine how such division shall be carried out as between the
members or different classes of members. and

¢.  The liqmdator may, with the like sanction. vest the whole or anv part of such assets in trustees
upon such trusts for the benefit of the contributories if he considers necessary. but so that no
member shall be compelled to accept any shares or other securities whereon there is any liability.

INDEMNITY AND INSURANCE

130.Q1) Every officer of the Company shall be indemmified out of the assets of the Company against any
liability meurred by him in defending any proceedings, whether civil or criminal, in which judgement is
ALY T » e ¢ e any b es. v o A JHE
given m hisfavour or in which he is acquitted or in which relief is granted to him by the court or the
Tribunal.

(1) The Company may take and maintain any insurance as the Board may think fit on behalf of its present
and/or former Directors and key managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be liable but have acted honestly and
reasonabiy.

DEMATERIALISATION OF SECURITIES

131.Notwithstanding amything coniained in these Articles, the Company shall be entitled to dematerialise its
existing securities, rematerialise its securities held in the Depositories and / or offer its fresh securities in a
dematerialised form pursuant to the Depositories Act, 1996 and the rules framed thereunder or pursuant to
any other act as may be applicable, if any.

(a) Options for Investors:

(i) Everv existing subscriber and every person subscribing to securities offered by the Company shall
have the option 1o receive security certificates or to hold the securities with a depository. Such a
person whois the beneficial owner of the securities can at any time opt out of a depository, if
penmitted by the applicable law in respect of any security in the manner provided by the Depositories
Act, 1996 and theCompany shall, m the manner and within the time prescribed, issue to the beneficial
owner the requiredcertificates of securities; and

(i1) 1f a person opts to hold his security with a depository, the Company shall intimate such depository the
details of allotment of the security and/or transfer of securities in his name and on receipt of the
informatior, the depository shall enter in its record the name of the allottee and/or transferee as the
beneficial owner of the security.

(b) Securities in Depositories to be in Fungible Form:

All securiiies held by a Depository shall be dematerialised and be in fungible form. Nothing contained
m
Section 89 and other applicable provisions of the Act shall apply to a Depository in respect of the securities

held by it on behalf of the Beneficial Owner.
{c) Distinctive Numbers of Securities held i a Depository:

Nothing contaned i the Act or these Articles regarding the necessity of having distinctive numbers for
securities 1ssued by the Company shall apply to securities heid with a depository. The Shares in the Capital
shall be numbered progressively according to their several denominations provided. however, that the
provision relating lo progressive numbering shall not apply to the Shares of the Company which are
dematerialised or may be dematerialised in future or issued in future in dematerialised form. Except in the
manner hereinabove mentioned, no Share shall be subdivided. Every forferted or surrendered Share held in
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material form shall continue to bear the number v which the same was ori gmally distinguished.
(d) Rights ol Depositories and Beneficial Owners:

(1) Notwithstanding anyvthing to the contrary contained in the Act or these articles., a depository shall be
deemed 1o be the registered owner for the purposes ol effecting transfer of ownership of security on
behalfol the beneficial owner;

(1) Save as otherwise provided in (2) above, the depository as the registered owner of the securities shall
nothave any voting nghts or any other rights in respect of the securities held by 1t

(1in} Every person holding securities of the Company and whose name 1s entered as the beneficial owner in
therecords of the depository shall be deemed 10 be a member of the Company. The beneficial owner of
securities shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of
hissecurities which are held by a depository: and

(iv) Except as ordered by any Court of comipetent jurisdiction or as required by any law, the Company shall
be entitled to treat the person whose name appears on the Register of Members as the holder of any
Shareor where the name appears as the Beneficial Owner of the Shares in the records of the Deposttory
as the absolute owner thereof and accordingly shall not be bound to recognise any benami trust or
equitable, contingent, future or partial interest in anv Share, or (except only as 1s by these Articies
otherwise expressly provided) any right in respect of a Share other than an absolute right thereto in
accordance withthese Articles, on the part of any other person whether or not it has express or implied
notice thereof, butthe Board shall be entitled at their sole discretion to register anv Share in the joint
names of any two or more Persons or the survivors or survivors of them.

(e} Service of Documents:

Notwithstanding anything to the contrary contained in the Act or these Articles, where securities are held in
adepository. the records of the beneficial ownership may be served by such depository on the Company by
means of electronic mode or by delivery of floppies or discs.

() Provisions relating to physical shares mutatis mutandis apply to shares held in Demat form:

Except as specifically provided in these Articles, the provisions relating to jomt holders of Shares, calls,
lien on Shares, forfeiture of Shares and transfer and transmission of Shares shall be applicable to Shares
held in Depository so far as they apply to Shares in physical form sublect to the provisions of the
Depository Act.

(8) Aliotment of Securities Dealt in a Depository:

Notwithstanding anything contained in the Act or these Articles. where securities are dealt in a depository,
theCompany shall intimate the details thereof to the depository immediately on allotment and/or registration
of transfer of such securities.

(h) Register and Index of Beneficial Owners:

The register and index of beneficial owners maintained by a depository under the Depositories Act, 1996,
shallbe deemed to be the register and index of members and security holders for the purposes of these
Articles.

(1) The Company or an investor may exercise an option to issue, deal in, hold the securities (including
shares) with a Deposttory in electronic form and the certificates in respect thereof shall be dematerialised,
in which event the rights and obligations of the parties concemned and matters connected therewith or
ncidental thercof, shall be governed by the provisions of the Depositories Act, 1996 as amended from time
to time or any statutorv modification thereto or re-enactment thereof,

SECRECY CLAUSE

2.41) Every Director, Manager, Auditor, Treasurer, Trustee, member of a committee, officer, servant, agent,
accountant or other person emploved in the business of the Company in India or abroad, shall, if so
required by the Directors, before entering upon his duties, sign a declaration pledging haimself to observe



strict secrecyrespecting all transactions and atfairs of the Company with the customers and the state of the
accounts with ndividuals and in matters relating thereto. and shall by such declaration pledge himself not
to reveal any of the matters which may come to his knowledge in the discharge of his duties except when
required so to do by the Directors or by law or by the person to whom such matiers relate and except so far
as may be necessaryin order to comply with any of the provisions in these presents contained.

(1) No members shall be entitled to visit or inspect the Company’s Works without the permission of the
Directors or to require the discovery of or any information respecting anv detail of the Company’s trading
orany matter which 1s or may be in the nature of a trade secret, mystery of trade or secret process which
may relate to the conduct of the business of the Company and which, in the opinion of the Directors, it will
be inexpedient in the interest of the members of the Company to communicate to the public.

GENERAL POWER

133 Wherever in the Act or in any other law or statute, it has been provided that the Company shall have any
right, privilege or authority or that the Company could carry out any transaction only if the Company is
authorised by its Articles, then, in that case, this Article authorises and empowers the Company to have
suchrights, privileges or authorities and to carry such transactions as have been permitted by the Act, without
there being any specific Article m that behalf herein provided.
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