SCHEME OF AMALGAMATION AND ARRANGEMENT

OF

JAISUKH DEVELOPERS PVT. LTD.- TRANSFEROR COMPANY 1
AND

SKYVIEW TIE UP PVT. LTD.~ TRANSFEROR COMPANY 2

WITH

BAID LEASING AND FINANCE CO. LTD. - TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

This Scheme of Amalgamation and Arrangement (the “Scheme”) provides for amalgamation of
Jaisukh Developers Pvt. Ltd. (Company Registration Number: 048207 and having Corporate
Identification Number: U70101RJ2005PTC048207) incorporated under the Act on September 19,
2005 (“Transferor Company 1”) and Skyview Tie Up Pvt. Ltd. {(Company Registration Number:
049373 and having Corporate Identification Number: U52190RJ2011PTC049373) incorporated under
the Act on March 14, 2011 (“Transferor Company 2”) (Transferor Company 1 and Transferor
Company 2 collectively referred to as “Transferor Companies”) with Baid Leasing and Finance Co.
Ltd. (Company Registration Number: 006391 and having Corporate Identification Number:
L65910RJ1991PLCO06391) incorporated under the Act on December 20, 1991 (“Transferee
Company”) pursuant to Sections 391 to 394 of the Companies Act, 1956 {including any statutory
modification(s) or re-enactment(s) or amendment(s) thereof), Section 61, 66 of the Companies Act,
2013 read along with the rules made thereunder (including any statutory modification(s) or re-
enactment(s) or amendment(s) thereof). This Scheme also provides for various other matters
consequential or otherwise connected therewith. It is hereby clarified and stated that upon the
relevant sections of the Companies Act, 2013 pertaining to the scheme of Compromise,
Arrangement or Amalgamation of Companies, being notified by the Ministry of Corporate Affairs
{MCA), this Scheme shall be deemed to have been formulated and presented under Sections 230 to
240 of the Companies Act, 2013 read with the rules made there under.
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1 PREAMBLE
11. Description of Companies

(a) Transferor Company_1: Jaisukh Developers Pvt. Ltd. is a private limited company
incorporated under the provisions of the Companies Act, 1956 and presently having its
registered office at 1, Tara Nagar, Ajmer Road Jaipur 302006 (Rajasthan). The Transferor
Company 1 was constituted as a private limited company on September 19, 2005, under the
name and style of Jaisukh Developers Pvt. Ltd. under the Act as per the Certificate of
Incorporation, issued by the Deputy Registrar of Companies, West Bengal. However, later on
the registered office of the company was shifted from West Bengal to the present address in
the State of Rajasthan. Certificate of shifting of registered office was issued by the Registrar
of Companies; Rajasthan at Jajpur dated September 10, 2015.

Main objects of the Transferor Company 1 are as follows:

1. To carry on Real Estate business and for that purpose, buy, sell, purchase, take on lease, of
on rent, or on tenancy or otherwise, give on lease, or on rent, or on tenancy, or on license,
or otherwise maintain, develop, demolish, alter, construct, build and turn to account any
land or buildings owned or acquired or leased by the Company or in which the Company
may be interested as owners, lessors, lesees, licensees, architects, builders, interior
decorators and designers, as vendors, contractors, property developers, and Real Estate
owners and agents whether such land or building or the development thereof be for or in
respect of residential or commercial purposes such as multi storey buildings, complexes,
houses, flats, office, shops, garages, cinemas, theatres, hotels, restaurants, motels, pubs,
inns, traverns, resorts or other structures.

2. To carry on the business of builders, contractors, dealers of bridges, roads, culverts, fiyovers,
tunneis, channels subways, passages, commercial, residential and industrial complexes
and/or any other type of erection whether over-ground or under-ground and manufacturers
of pre-fabricated and pre-cast houses, buildings and erections and materials, tools,
Implements, machinery and metal ware in connection therewith, or incidental thereto and
to carry on any other business that is customarily, usually and conventionally carried on the
therewith.

3. To invest in, dcquire, hoid, underwrite, sell, transfer, trade or otherwise deal in shares,
stocks, debenture stocks, bonds, negotiable instruments, securities of any description,
whether Listed or otherwise, Government, Public Body or authority, Municipal and Local.,
Bodies, whether in india and abroad, units issued by any mutual fund, and in bullion,
including gold, silver, agri commodities, precious metals, stones, diamonds, petroleum and
energy products and all other commodities, product, asset, in spot and futures and in
derivatives of all the above commodities, securities or any other scrip on any recognized
stock/commodity exchanges in India and abroad.

4. To carry on the business of factoring by purchasing and selling debts receivables, claims,
mortgage backed assets, portfolio, including debt collection with regard to financing,
repossession and matters ancillary or incidental thereto and to provide, manage, administer,
own and to carry on the business of agents/brokers for commission/brokerage/payment of
any kind etc. or otherwise for any person, individual, body corporate, firm, orga nizati/on‘ﬂ_ﬁf,,, A

for authority etc for any and all types of businesses and activities. f€_ ;- :
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The details of the authorised, issued, subscribed and paid-up share capital of the Transferor
Company 1is set qutin the Scheme,

{b) Transferor Company 2: Skyview Tie Up Pvi. Ltd. is a private limited company incorporated
under the provisions of the Act and presently having its registered office at 1, Tara Nagar,
Ajmer Road Jaipur 302006 {Rajasthan). The Transferor Company 2 was constituted as a
private limited company on March 14, 2011, under the name and style of Skyview Tie Up
Pvt. Ltd. under the Act as per the Certificate of Incorporation issued by the Registrar of
Companies, West Bengal. However, later on the registered office of the company was
shifted from west Bengal to the present address in the State of Rajasthan, certificate of
shifting of registered office was issued by the Registrar of Companies, Rajasthan at Jaipur
dated January 27, 2016.

Main objects of the Transferor Company 2 are as follows:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers, agents;
commission agents, assembles, refiners, cultivators, miners, packers, stockists, broker & sub
broker, distributors, producer, advisors, hire purchasers, of and all kinds of rubberised cloth food
grains, dairy products, soap, detergents. hiscuits, surgical diagnostics medical puises, leather &
finished leather goods, leather garments, leather products, all related items in leather, building
construction & materials, and goods, iron & steel, aluminum, mineral & mineral products,
ferrous and non-ferrous metal, stainless steel, jute & jute products, textile, cotton, synthetic
fiber, silk, yarn, woo! & woolen goods, handicrafts & silk artificial synthetics, readymade
garments, design materials, process, printers in all textiles, jewellery and Jewel products, wood
& wood products, timber cosmetics, stationery, tools and hardware, plastics & plastics goods,
Sugar, tea, coffee, paper packaging material, chemicals, cement, spices, grain, factory materials,
house equipments, rubber & rubber products, fertilizers, agriculture, fruit products, industrial
products, computer data materials, software, paints, industrial & other gases, alcohol, liquor
edible & non-edible oils & fats, marine products, drugs, plants & machinery goods, engineering
goods & equipments, office equipments, hospital equipments, railways accessories, medicine,
sugar & sugarcane, automobile parts, electric & electronics components, wood & furniture
made item, toys, building pians, consumer products, consumer durables, dry flowers, plants,
printing, art products, transportation & all other kinds of goods and merchandise, commodities
and articles of consumption of all kinds in Iridja-

To invest in, acquire, hold, underwrite, seil, transfer, trade or otherwise deal in shares, stocks,
debenture stocks, bonds, negotiable instruments, securities of any description, whether Listed
or otherwise, Government, Public Body or authority, Municipal and Local Bodies, whether in
India and abroad, units issued by any mutual fund, and in bullion, including gold, silver, agri
commodities, precious metals, stones, diamonds, petroleum and energy products and all other
commodities, product, asset, in spot and futures and options and currency and in derivatives of
all the above commodities, securities or any other scrip on any recognized
stock/commodity/currency exchanges in India and abroad. —

1 (
Lt


http://www.cvisiontech.com

The details of the authorised, issued, subscribed and paid-up share capital of the Transferor:
Company 2 is set out in the Scheme.

(c} Transferee Company: Baid Leasing and Finance Co. Ltd is a listed company incorporated
under the provisions of the Act and presently having its registered office at Baid House, {Ind
Floor, 1, Tara Nagar, Ajmer Road, laipur 302006 {(Rajasthan). The Transferee Company was
originally constituted as 3 public limited company on December 20, 1991, under the name
and style of Baid Leasing and Finance Co. Ltd. under the Act as per the Certificate of
Incorporation issued by the Registrar of Companies, Rajasthan at Jaipur.

Main objects of the Transferee Company are as follows:

1. To acquire and give on lease, let out on hire, sub-fet, mortgage, hypothecate, sell or
otherwise dispose of or deal In whole or any part of machineries, plants, accessories,
equipments, gadgets, computers, electrical equipments all domestic goods, computer
programme software, office equipments of all kinds, security system, motor vehicles, hoats,
spare parts, tools, instruments, tabulations, éXcavators, agriculture equipments, cranes and
other capital goods to industrial undertakings, agriculture traders, manufacturers, users,
mine holders and to receive, car rentals, lease money, instalments thereof in any part of
India or abroad.

2. To carry on and undertake the business of hire-purchase, purchasing, selling, hiring or letting
on hire all kinds of plant, machinery, equipments and all kinds of movable and immovable
property including land, building and shed and to assist in financing of all and of every kind

o and description on hire-purchase on deferred payment or similar transaction and to.
undertake to arrange to procure raw materials or stores, to distribute finished products or
by-products of the concerns, firma and individuals having any type of financial assistance
from the company and to subside, finance or assist in subsidizing in financing the sales and
maintenance of any goods, articles or commodities of all and every kind and description.

3. To carry on the business of financers, financing agents, share agents, recovery agents, bill
discounters and to undertake and carry on the business of money iending {subject to the
provisions of law) either by way of pledge, mortgage, hypothecation, charge on without any
securities to any person, individual, body-corporate, firm, organization, authority but the
company shall not carry on the banking business within the meaning of Banking Regulations
Act, 1949

4. To provide, manage, administer, own and to carry on the husiness of long term finance to
any person or persons, company, co-operative society, association of persons, body of
individuals, group housing projects, any legal entity, with interest and for with or without
any security for construction, acquire, purchase, enlarge, loan against properties, renovate
or-repair for any house, flat, raw house, bungalow, rooms, huts used for residential purpose
either in total or part thereof and to carry out housing finance activities in the country and
other related activities and to purchase any freehold or leasehold lands, estate or interest in
any property to be used for any of the above purposes.

5. To carry on the business of factoring by purchasing and selling debts receivables, claims,
mortgage backed assets, portfolio, including debt collection with regard to hous_inﬁ;
financing, and matters ancillary or incidental thereto. <
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6. To invest in, acquire, hoid, underwrite, sell, transfer, trade or otherwise deal in shares,
stocks, debenture stocks, bonds, negotiable instruments, securities of any company,
whether Listed or otherwise, Government, Public Body or authority, Municipal and Local
Bodies, whether in India and abroad, and in bullion, including gold, silver, agri commodities,
precious metals, stones, diamonds, petroleum and energy products and all other
commodities, product, asset, in spot and futures and in derivatives of all the above
commodities, securities or any other scrip on any recognized stock/commodity exchanges in
india and abroad.

[

The details of the authorised, issued, subscribed and paid-up share capital of the Transferee
Company are set out in the Scheme. The equity shares of the Transferee Company are listed on
the BSE Ltd (BSE).

1.2, Rationale for-the Scheme

The amalgamation of Transferor Companies with Transferee Company is being proposed
inter alia for the purpose of developing the potential for further growth and expansion of
the business and to have better synergies, optimization of resources and fund raising
capabilities. It would further inter alia have the following benefits:

{a) The combination of Transferee Company and Transferor Companies brings strength
that each company does not necessarily possess individually.

(b}  The Transferor Companies and Transferee Company intend to achieve larger product
portfolio, economies of scale, efficiency, and other related economies by
consolidating the business operations being managed by different management
teams.

{c) The Transferee Company will have the benefit of the combined resources of
Transferor Companies and Transferee Company. The Transferee Company would be
in @ position to carry on consolidated operations through optimum utilization of
resources, avoidance of duplication and better financial strength.

(d) Elimination of administrative functions and multiple record-keeping, thus resulting
in reduced expenditure.

(e) Improved shareholder value for the companies by way of improved financial
structure and cash flows, increased asset base and stronger consolidated revenue
and profitability.

{fl  The amalgamation pursuant to this scheme will create a focussed platform for
future growth of Baid Leasing and Finance Co. Ltd.

1.3. In view of the aforesaid, the board of directors of the Transferor Companies and the
Transferee Company have considered and proposed the amalgamation for the transfer and
vesting of the entire Undertaking and business of the Transferor Companies with and into
the Transferee Company and other matters herein, with an opinion that the amalgamation
and other provisions of the Scheme would benefit the shareholders, employees and other

stakeholders of the Transferor Companies and the Transferee Company. /o and g
. 1.4:  Infurtherance of the aforesaid, this Scheme (as defined hereunder) provides for: Hou,
W, :
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1.6.

1.7,

(a} the amalgamation of the Transteror Companies with the Transferee Company; and
{b) various other matters co nsequential.or otherwise integrally connected herewith;

Pursuant to Sections 391 to 394, and other relevant provisions of the Act and the, New Act:
(as defined hereunder) in the manner provided for in this Scheme.

The amalgamation of the Transferor Companies with the Transferee Company will combine
the business, activities and operations of the Transferor Companies and the Transferee
Company into a single company with effect from the Appointed Date and shall be in
compliance with the provisions of the Income Tax Act, 1961, including Section 2(18)
thereof or any amendments thereto. If any terms and or provisions of the Scheme are
found or interpreted to be inconsistent with the provisions of the said section at a later
date including resulting from an amendment of Jaw or for any other reason whatsoever,
the provision of said section of the Income Tax Act, 1961 shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with section 2{(1B) of the
Income Tax Act, 1961. Such modification will however not affect the other parts of the
Scheme.

For sake of convenience this Scheme is divided into following parts:
Part A dealing with definitions and share capital;
Part B dealing with amalgamation of the Transferor Companies with the Transferee
Company;
Part C dealing with general tefms and conditions.

PART A
Definitions

In this Scheme, unless inconsistent with the subject or Context, the following expressions
shall have the following mea ning:

(@) ‘Act’ means the Companies Act, 1956, as applicable, and rules and regulations made
thereunder and shall include any statutory modifications or amendments or re-
eénactment thereof for the time being in force. It is being clarified that as on the date
of approval of this Scheme by the Board of Directors of the Transferor Companies
and the Transferee Company, Sections 391 and 394 of the Companies Act, 1956
continue to be in force with the corresponding provisions of the Companies Act,
2013 not having been notified. Upon such provisions standing re-enacted by
enforcement of provisions of the Companies Act, 2013, such reference shall, unless a
different intention appears, be construed as reference to the provisions so re-
enacted;

(b} “Appointed Date’ means the 1% day of April, 2016 or such other date as may be
agreed between the Transferor Companies and the Transferee Company and
approved by the High Court / National Company Law Tribunal (NCLT), as the case
may be;

¢} “Board of Directors’ means the board of directors of the Transfero_r Qompanie;__’tﬁf
(S
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fd)

(e)

{n

(g)

fh)

(i)

(i

(k)

()

(m)

(n}

Transferee Company, as the case may be, and shall inciude a duly constituted
committee thereof;

‘Effective Date’ means the last of the dates on which the conditions referred to in
Section 16 of this Scheme have been fulfilled. All references in this Scheme to the
date of “coming into effect of this Scheme” or “effectiveness of this Scheme” or
“Scheme taking effect” shall mean the Effective Date;

‘Encumbrance’ means any optians, pledge, mortgage, lien, security interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever, and the term ‘Encumbered’ shall be
construed accordingly.

‘Governmental Authority’ means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any
court, tribunal, board, bureau or instrumentality thereof or arbitration or arbitral
body having jurisdiction;

‘High Court’ means the Hon’ble High Court of Rajasthan at Jaipur having jurisdiction
in relation to the Transferor Companies and the Transferee Company, and shall, if
applicable, include the National Company Law Tribunal (NCLT);

‘New Act” means the Companies Act, 2013, as applicable, and rules and regulations
made thereunder and shall include any statutory modifications or amendments or
re-enactment thereof for the time being in force.

‘Scheme’ or ‘Scheme of Arrangement’ means this Scheme of Arrangement in its
present form or with any modifications, approved or imposed or directed by the
Board of Directors of the Transferor Companies and the Transferee Company or by
the members or creditors and/or by the High Court(s)/ / National Company Law
Tribunal (NCLT), as the case may be or any other relevant authority;

‘Stock Exchanges’ means BSE Limited or such other recognised Stock Exchange on,
which securities of the company is listed;

‘Transferor Company 1’ means Jaisukh Developers Pvt. Ltd., a company registered
under the Act and having its registered office at 1, Tara Nagar, Ajmer Road Jaipur
302006 (Rajasthan);

Transferor Company 2’ means Skyview Tie Up Pvt. Ltd., a company registered under
the Act and having its registered office at 1, Tara Nagar, Ajmer Road Jaipur 302006
(Rajasthan);

Transferor Companies’ means collective reference to Transferor Company 1 and/
Transferor Company 2;

‘Transferee Company’ means Baid Leasing and Finance Co. Ltd i$ a listed company
registered under the provisions of the Act and having its registered office at Bajd
House, lind Floor, 1, Tara Nagar, Ajmer Road Jaipur 302006 (Rajasthan);
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loans, advances, contingent rights or benefits, book debts, receivables,
actionable claims, earnest moneys, advances or deposits paid by the
Transferor Companies, financial assets, leases {including but not limited,
to lease rights of the Transferor Companies), hire purchase contracts
and assets, lending contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of
interest, development rights {whether vested or potential and whether
under agreements or otherwise}, municipal permissions, tenancies or
license in relation to the office and /or residential properties {including
for the employees or other persons), guest houses, godowns,
warehouses, licenses, fixed and other assets, intangible assets {including
but not limited to software), trade and service names and marks,
patents, copyrights, designs and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of 3l kil:ld,
privileges and all other rights, title, interests, other benefits (includl_ng
tax benefits), assets held by or relating to any Transferor Companies
employee benefit plan, derivative instruments, forward contrach,
insurance claims receivable, tax holiday benefit, incentives, credits
{including tax credits), minimum alternative tax credit, entitlement tax
losses, rights, easements, privileges, liberties and_ advantages of
whatsoever nature and wheresoever situate belonging to or m_ the
ownership, power or possession and in the control of or vesFed in or
granted in favour of or enjoyed by the Transferor (;ompanles or' u
connection with or relating to the Transferor Companies anc! all other
interests of whatsoever nature belonging to or in the‘ ownership, DO\:EIF: =
possession or the control of or vested in or granted in favoyr of or ;(dj ang &,
for the benefit of or enjoyed by the Transferor Companies, in each ¢ty o
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(0} ‘Undertaking’ shall mean the entire business and the whole of the undertakings of
the Transferor Companies as a going concern, all its assets, rights, debts,
outstanding, liabilities, duties, obligations and employees as on the Appointed Date
including, but not limited to, the following: .

a.

All the assets and properties (whether moveable or immoveable,
tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal, present, future or contingent) of the
Transferor Companies, whether situated in India or abroad, including,
but not limited to land (whether leasehold or freehold), plant and
machinery, computers, equipment, buildings and structures, offices,
residential and other premises, diesel generator sets, stock-in-trade,
packing material, raw materials, capital work in progress, sundry
debtors, furniture, fixtures, interiors, office equipment, vehicles,
appliances, accessories, power lines, depots, deposits, all stocks, stocks
of fuel, assets, investments of all kinds (including shares, scripts,
subsidiaries, stocks, bonds, debenture stocks, units or pass through
certificates) including shares or other securities held by the Transferor
Companies, cash balances or deposits with banks, cheques on hand,
loans, advances, contingent rights or benefits, book debts, receivables,
actionable claims, eamest moneys, advances or deposits paid by the
Transferor Companies, financial assets, leases (including but not limited
to iease rights of the Transferor Companies), hire purchase contracts
and assets, lending contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any guarantees,
reversions, powers, bids, tenders, letters of intent, expressions of
interest, development rights (whether vested or potential and whether
under agreements or otherwise), municipal permissions, tenancies or
license in relation to the office and /or residential properties (including
for the employees or other persons), guest houses, godowns,
warehouses, licenses, fixed and other assets, intangible assets (including
but not limited to software), trade and service names and marks,
patents, copyrights, designs and other intellectual property rights of any
nature whatsoever, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
utilities, eiectricity and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of ali kind,
privileges and all other rights, title, interests, other benefits (including
tax benefits}, assets held by or relating to any Transferor Companies
employee benefit plan, derivative instruments, forward contracts,
insurance claims receivable, tax holiday benefit, incentives, credits
(including tax credits), minimum alternative tax credit, entitiement tax
losses, rights, easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or
granted in favour of or enjoyed by the Transferor Companies or in
connection with or relating to the Transferor Companies and all other
interests of whatsoever nature belonging to or in the ownership, power,

possession or the control of or vested in or granted in favour of or held—" and £

for the benefit of or enjoyed by the Transferor Companies, in each cade,~
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whether in india orabroad.

All a.gn_eemen.ts, rights, contracts, entitlements, licenses permits
perml_ssmns, incentives, approvals, registrations, tax deft;rrals anc;
b.eneflts, subsidies, concessions, grants, rights, claims leases, tenanc
rights, liberties, special statys and other benefits or prfv'i!egesa’nd claim‘:
as to any patents, trademarks, designs, quotas, rights, engagements
arrangements, authorities, allotments, security arrangements, beneﬁts:
o‘f any guarantees, reversions, powers and all other approvals of every
kind, nature and description whatsoever relating to the Transferor
Companies business activities and operations.

All intellectual property rights, engineering and process information,.
software licenses (whether Proprietary or otherwise), drawings, records:
files, books, papers, computer programmes, manuals, data, catalogues,
sales and advertising material, lists of present and former customers and
suppliers, customer credit information, customer pricing information,
other customer information and all other records and documents,
whether in physical or electronic form, relating to the business activities
and operations of the Transferor Companies.

Amounts claimed by the Transferor Companies whether or not so
recorded in the books of account of the Transferor Companies from any
Governmental Authority, under any law, act, scheme or rule, as refund
of any tax, duty, cess or of any excess payment.

Rights to any claim not preferred or made by the Transferor Companies
in respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor
Companies and any interest thereon, under any law, act, rule or scheme,
and in respect of set-off, carry forward of un-absorbed losses, deferred
revenue expenditure, deduction, exemption, rebate, allowance,
amortization benefit, etc. whether under the Income Tax Act, 1961, the
rules and regulations thereunder, or taxation laws of other countries, or
any other or iike benefits under the said acts or under and in accordance
with any law or act, whether in india or anywhere outside India.

All debts (secured and unsecured), liabilities including contingent
liabilities, duties, leases of the Transferor Companies and all other
obligations of whatsoever kind, nature and description whatsoever and
howsoever arising, raised or incurred or utilized. Provided that if there
exists any reference in the security documents or arrangements entered
into by the Transferor Companies under which the assets of the
Transferor Companies stand offered as a security for any financial
assistance or obligation, the said reference shall be construed as a
reference to the assets pertaining to the Undertaking of the Transferor
Companies vested in the Transferee Company by the virtue of the
Scheme. The Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by the Transferor Companies which shall )
vest in Transferce Company by virtue of the amalgamation. The~~

Transferee Company shall not be obliged to m%—a?iﬁurther or
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additional security thereof after the afalgamation has become
effective,

g. All other obligations of whatsoever kind, including liabilities of the
Transferor Companies with regard to their employees, or the employees
of any of their subsidiaries, with respect to the payment of gratuity,
pension benefits and the provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, voluntary
retirement or retrenchment or otherwise;

h. All permanent and temporary employees engaged by the Transferor
Companies at various locations.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Serurities Contracts (Regulation} Act, 1956 and other
applicable laws, rules, regulations, by-laws as the case may be or any sta lutory
modifications or re-enactment thereof from time to time. e o F’”a,}'
\?L»—-— l\'"(b' B :T‘USe
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2 SHARE CAPITAL
2.1. Transferor Company 1

The share capital of the Transferor Company 1 as on March 31, 2016 is as set out below:

liadiculars

: ! Amo X
Authorised share capital e
36,80,000 equity shares of face value |NR 10/- each 3,68,00,000 -
TOTAL . 3,68,00,000
Issued, subscribed and paid-up share capital
18,00,800 Issued, subscribed and fully-paid up equity shares of face value 1,80,08,000
INR 10/- each. , '
TOTAL 1,80,08,000

As on the date of this Scheme, there is no change in the share capital of the Transferor
Company 1 from the share capital as set out above.

22, Transferof Company 2

The share capital of the Transferor Company 2 as on March.31, 2016'is as set out below:

Particulars Amount (INR)

Authorised share capital

2,11,00,000 equity shares of face value INR 1/- each 2,11,00,000

TOTAL 2,11,00,000

Issued, subscribed and paid up share capital e :

2,10,11,614 equity shares of face value INR 1/- each |  2,10,11,614
| TOTAL | 2,10,11,614

As on the date of this Scheme, there is no change in the share capital of the Transferor
Company 2 from the share capital as set out above.

2.3, Transferee Company

The share capital of the Transferee Company as on March 31, 2016 is as set out below:

Particulars ' Amount (INR)
Authorised share capital N

70,00,000 equity share capital of face value INR 10/- each 7,00,00,000
TOTAL 7,00,00,000
Issued, Subscribed and Paid up share capital 5 )

61,45,000 equity share capital of face value INR 10/- each 6,14,50,000
TOTAL 6,14,50,000

1. The Transferee Company has increased the authorised share capital of the Company from
Rs. 7,00,00,000/- to Rs. 12,00,00,000/- on April 16, 2016

2. On May 3, 2016 the Board of the Transferee Company allotted 39,55,000 equity shares of
i
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2.4,

3

i

3.2.

the company on preferential basis to the promoter and non promoter entities.

The share capital of the Transferee Company as on 30 November, 2016 is as set out below:

Particulars Amount {INR) 1‘
- - - —‘—‘l———dl

Authorised share capital

1,20,00,000 equity share capital of face value INR 10/- each —l- .l 12,00,00,000

TOTAL 12,00,00,000

issued, Subscribed and Paid up share capital

1,01,00,000 equity share capital of face value INR 10/- each | 10,10,00,000

TOTAL 10,10,00,000

The authorised share capital of the Transferor Companies will be transferred to the
Transferee Company as stated under Section 13 of the Scheme. If required further,
thereafter, upon the Scheme of Arrangement becoming finally effective, the Transferee
Company will suitably enhance its authorised capital at the appropriate time.

PART B
AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

Generally

Upon the coming into effect of the Scheme and with effect from the Appointed Date and
pursuant to the provisions of Section 394 and other applicable provisions of the Act, if any,
the Undertaking of the Transferor Companies shall, without any further act, instrument or
deed, be and stand transferred to and / or vested in or be deemed to have been and stand
transferred to or vested in the Transferee Company as a going concern so as to become as
and from the Appointed Date, the Undertaking of the Transferee Company by virtue of and
in the manner provided in this Scheme, together with all estate, rights, titles and interests
and authorities including accretions and appurtenances therein including dividends, or
other benefits receivable.

Transfer of Assets

Without prejudice to the generality of Section 3.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date:

{i)  All assets and properties of the Transferor Companies as on the Appointed Date,
whether or not included in the books of the Transferor Companies, and all assets and
properties which are acquired by the Transferor Companies on or after the Appointed
Date but prior to the Effective Date, shall be deemed to be and shall become the
assets and properties of the Transferee Company, and shall under the provisions of
Sections 391 to 394 and all other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in and be

deemed to have been transferred to and vested in the Transferee Company upon the-

coming into effect of this Scheme pursuant to the provisions of Sections 39Qt0 ':74. of
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(ii}

i}

(iv)

the Act.

In respect of such assets owned and belonging to the Undertaking of the Transferor
Companies as are movable in nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same shall be so transferred by the
Transferor Companies, and shali become the property of the Transferee Company in
pursuance of the provisions of Section 394 and other applicable provisions of the Act.

In respect of movables other than those dealt with in Section 3.2 (i} above including
without any further act, instrument or deed of the Transferee Company the sundry
debts, receivables, bills, credits, loans and advances, if any, whether recoverable in
cash orin kind or for value to be received, bank balances, investments, earnest money
and deposits with any Government, quasi government, local or other authority or
body or with any company or other person, the same shall on and from the Appointed
Date stand transferred to and vested in the Transferee Company without any notice or
other intimation to the debtors {although the Transferee Company may without being
obliged and if it so deems appropriate at its sole discretion, give notice in such form as
it may deem fit and proper, to each person, debtor, or depositee, as the case may be,
‘that the said debt, loan, advance, balance or deposit stands transferred and vested in
the Transferee Company).

All consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or
privileges and any powers of attorney given by, issued to or executed in favour of the
Transferor Companies including in relation to the Undertaking, and all rights and
benefits which have accrued to the Transferor Companies shall, under the provisions
of Section 391 to 394 and other applicable provisions, if any, of the Act, stand
transferred to and vested in, or shall be deem to be transferred to or vested in, the
Transferee Company, as if the same were originally given by, issued to or executed in
favour of the Transferee Company, s0 as to become, as and from the Appointed Date,
consents, permissions, licenses, permits, quotas, approvals, certificates, clearances,
authorities, leases, tenancy, assignments, allotments, registrations, incentives,
subsidies, concessions, grants, rights, claims, liberties, special status, other benefits or
privileges and any powers of attorney of the Transferee Company which are valid,
binding and enforceable on the same terms, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties there under, and the rights
and benefits under the same shall be available to the Transferee Company.

3.3, Without prejudice to the generality of Section 3.1 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date:

ti)

All the liabilities including all secured and unsecured debts, whether in Indian rupees or
foreign currency, sundry creditors, contingent liabilities, duties, obligations and
undertakings of the Transferor Companies of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized for its business
activities and operations {the “Liabilities”) shall, without any further act, instrument or
deed, be and the same shall stand transferred to and vested in or deemed to have been
transferred to and vested in the Transferee Company without any further act,
instrument or deed, along with any charge, lien, encumbrance or security thereon, and

the same shall be assumed to the extent they are outstanding on the Effective Date so-
as to become as and from the Appointed Date, the debts, liabilities, duties ang’
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(i)

(iii)

(iv)

(v}

obligations of the Transferee Company and further that it shall not be necessary to
obtain consent of any third party or other person who is a party to the contract or
arrangements by virtue of which such debts, liabilities, duties and obligations have
arisen, in order to give effect to the provisions of this Section. Further, all debts and
loans raised, and duties, liabilities and obligations incurred or which arise or accrue to
the Transferor Companies on or after the Appointed Date till the Effective Date, shall be
deemed to be 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 Companies as on the Appointed Date
deemed to be transferred to the Transferee Company have been discharged by
Transferor Companies after the 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 loans raised or used and all liabilities and obligations incurred by the Transferor
Companies for the operations of the Transferor Companies after the Appointed Date
and prior to the Effective Date, shall, subject to the terms of this Scheme, be deemed to
have been raised, used or incurred for and on behalf of the Transferee Company in
which the Undertaking shall vest in terms of this Scheme and to the extent they are
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, liabilities, duties and obligations of the Transferee Company
which shall meet discharge and satisfy the same.

The Transferor Companies may, if required, give notice in such form as it may deem fit
and proper to each party, debtor or borrower as the case may be that pursuant to the
High Court/ National Company Law Tribunal (NCLT), as the case may be, sanctioning the
Scheme, the said debt, loan, advance, etc. be paid or made good or held on account of
the Transferee Company as the person entitled thereto.

The Transferee Company may, if required, give notice in such form as it may deem fit
and proper to each person, debtor or borrower that pursuant to the High Court/
Naticnal Company Law Tribunal (NCLT), as the case may be having sanctioned the
Scheme, the said person, debtor or borrower shall pay the debt, loan or advance or
make good the same or hold the same to its account and that the right of the
Transferee Company to recover or realise the same is in substitution of the right of the
Transferor Companies.

The transfer and vesting of the assets comprised in the Undertaking to and in the
Transferee Company under this Scheme shall be subject to the mortgages and charges,
if any, affecting the same. All encumbrances, if any, existing prior to the Effective Date

.over the assets of the Transferor Companies which secures or relate to the Liabilities

shall, after the Effective Date, without any further act, instrument or deed, continue to
relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date and as are transferred to the Transferee Company.
Provided that if any of the assets of the Transferor Companies have not been
encumbered in respect of the Liabilities, such assets shall remain unencumbered and
the existing Encumbrance referred to above shall not be extended to and shall not
operate over such assets. Further, such Encumbrances shall not relate or attach to any

of the other assets of the Transferor Companies. The absence of any formal amendment. -
which may be required by a lender or trustee or third party shall not affect the"

operation of the above. f{{
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{vi)

(vii)

{viii)

34.

3:5:

Loans and advances and other obligations (including any guarantees, letters of credit,
letters of comfort or any other instrument or arrangement which may give rise to a
contingent liability in whatever form} if any, due or which may at any time in future
becomes due between the Transferor Companies and the Transferee Company shall,
ipso facto stand discharged and come to an end and there shall be no liability in that
behalf on any party and the appropriate effect shall be given in the books of accounts
and records of the Transferee Company.

Without prejudice to the provisions of the foregoing Sections and upon the
effectiveness of this Scheme, the Transferor Companies and the Transferee Company
shall execute any instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and / or modification(s) of charge,
with the Registrar of Companies having jurisdiction to give formal effect to the above
provisions, if required.

It is expressly provided that no otherterm or condition of the liabilities transferred to
the Transferee Company is modified by virtue of this Scheme except to the extent that
such amendment is required by necessary implication.

Subject to the necessary consents being obtained in accordance with the terms of this
Scheme, the provisions of this Section 3 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction or issue or
any security document, all of which instruments, deeds or writings shall stand modified
and / or superseded by the foregoing provisions.

Subject to the terms of this Scheme, the transfer and vesting of the Undertaking of the
Transferor Companies under this Scheme shall not affect any transactions or proceedings
already concluded by the Transferor Companies on or before the Appointed Date or
concluded after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts ail acts, deeds and things made, done and
executed by the Transferor Companies as acts, deeds and things made, done and executed
by or on behalf of the Transferee Company.

4  ISSUE OF CONSIDERATION BY THE TRANSFEREE COMPANY

4.1,

Upon the effectiveness of the Scheme, in consideration of the transfer of and vesting of
the Undertaking of the Transferor Companies in the Transferee Company and in terms of
the Scheme, the Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of the Transferor Companies
(whose names are registered in the Register of Members of the Transferor Company on
the Record Date, or his /her/its legal heirs, executors or administrators or, as the case may
be, successors),

a) equity shares of face value Rs. 10/- (Rupees Ten) each credited as fully paid up of the
Transferee Company in the ratio of 10 (Ten) equity shares of the face value of Rs. 10/-
(Rupees Ten} each of the Transferee Company for every 21 (Twenty One) equity shares
of Rs. 10/- (Rupees Ten) credited as fully paid-up held on the Record Date by such
equity shareholders or their respective legal heirs, executors or administrators or, as
the case may be, successors in the Transferor Company 1(the “New Equity Shares”).

b) equity shares of face value Rs. 10/- {(Rupees Ten) each credited as fully paid up of the
Transferee Company in the ratio of 10 (Ten) equity shares of the face value of Rs. 10/-
(Rupees Ten) each of the Transferee Company for every 192 {One Hur}__[ed anjtlm
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4.2,

4.3.

4.4.

4.5,

4.6.

47.

Two) equity shares of Re. 1- (Rupee One) credited as fully paid-up held on the Record
Date by such equity shareholders or their respective legal heirs, executors or
administrators or, as the case may be, successors in the Transferor Company 2 (the
“New Equity Shares”).

Where New Equity Shares areto be allotted to heirs, executors or administrators or, as the
case may be, to successors of deceased equity shareholders of the Transferor Companies,
the concerned heirs, executors, administrators or successors shall be obliged to produce
evidence of title satisfactory to the Board of Directors of the Transferee Company.

The ratio in which equity shares of the Transferee Company are to be issued and allotted
to the shareholders of the Transferor Companies is herein referred to as the “Share
Exchange Ratio”. In the event of any increase in the issued, subscribed or paid up share
capital of the Transferee Company or issuance of any instruments convertible into equity
shares or restructuring of its equity share capital including by way of share
split/consolidation/issue of bonus shares, free distribution of shares or instruments
convertible into equity shares or other similar action in relation to the share capital of the
Transferee Company at any time before the Record Date, the Share Exchange Ratio shall
be adjusted appropriately to take into account the effect of such issuance or corporate
actions and assuming conversion of any such issued instruments convertible into equity
shares.

New Equity Shares issued in terms of the Scheme shall, in compliance with the applicable
regulations, be listed and\or admitted to trading on the relevant stock exchange(s) in india
where the equity shares of Transferee Company are listed and admitted to trading. The
Transferee Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with the applicable {aws or
regulations for complying with the formalities of such stock exchange(s). The New Equity
Shares allotted pursuant to this Scheme shall remain frozen in the depositories system till
relevant directions in relation to listing/trading are provided by the relevant stock
exchange(s).

In so far as the equity shares of the Transferor Companies held by the Transferor
Companies inter se, Transferee Company or its subsidiaries or its limited liability
partnerships are concerned, if any, on the Effective Date such shares shail stand cancelled
and to that extent the Transferee Company is required to issue less number of shares.

Upon the New Equity Shares being issued and allotted to the shareholders of Transferor
Companies, the shares held by the said members of Transferor Companies, whether in the
physical form or in the dematerialized form, shall be deemed to have been automatically
cancelled and be of no effect, without any further act, deed or instrument.

In so far as New Equity Shares are concerned, the same will be distributed in
dematerialized form to the equity shareholders of Transferor Companies, provided ali
details relating to the account with the depository participant are available to Transferee
Company. All those equity shareholders who hold equity shares of Transferor Companies
and do not provide their details relating to the account with the depository participant wil

be distributed New Equity Shares in the physical/ certificate form unless otherwige ;

communicated in writing by the shareholders on or before such date as mn&
determined by the board of Transferee Company or committee thereof, (? %/
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4.8,

4.10.

Upon the coming into effect of the Scheme, the New Equity Shares of Transferee Company
to be issued and allotted to the members of the Transferor Companies as provided in the
Scheme shall be subject to the provisions of the memorandum of association and articles
of association of the Transferee Company and shall rank pari passu from the date of
allotment in all respects with the existing equity shares of Transferee Company including
entitlement in respect of dividends. The issue and allotment of New Equity Shares by the
Transferee Company to the members of the Transferor Companies as provided in this
Scheme is an integral part hereof and shall be deemed to have been carried out pursuant
to the Act.

No fractional certificates, entitlements or credits shall be issued or given by the Transferee
Company to the shareholders of the Transferor Companies and the fractional share
entitlements, if any, arising out of such allotment, shall be rounded off to the nearest
higher complete share,

In the event of there being any pending share transfers, whether lodged or outstanding, of
any shareholder of the Transferor Companies, the Board of Directors of the Transferee
Company shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer as if such changes in the registered holder were
operative as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of equity shares in the Transferor Companies, after the
effectiveness of this Scheme. The New Equity Shares to be issued by the Transferee
Company pursuant to this Scheme in respect of any equity shares of the Transferor
Companies which are held in abeyance under the provisions of the Act or otherwise shall
pending allotment or settlement of dispute by order of Court or otherwise, be held in
abeyance by the Transferee Company.

5  ACCOUNTING TREATMENTS OF ASSETS, LIABILITIES AND RESERVES AND SURPLUS OF THE
TRANSFEROR COMPANIES IN THE BOOKS OF THE TRANSFEREE COMPANY

5.1

5.2,

5.3,

2.4,

Recognising that the amalgamation is to be considered as an “amalgamation in the nature
of merger” in accordance with the provisions of Accounting Standard 14 - “Accounting for
Amaigamations” (AS-14)), the accounting treatment in respect of assets, liabilities and
reserves and surplus of the Transferor Companies in the books of the Transferee Company
shall be governed by, the provisions of AS-14,. Accordingly, all the assets and liabilities of
the Transferor Companies shall be recorded at their existing carrying amounts and in the
same form as at the Appointed Date in the books of the Transferee Company.

As on the Appointed Date, the reserves, surplus and balance in the statement of profit and
loss of the Transferor Companies, if any, will be aggregated with the respective reserves,
surplus and balance in the statement of profit and loss of the Transferee Company in the
same form as they appeared in the financial statements of the Transferor Companies.

An amount equal to the balance lying to the credit / debit of the Statement of Profit and
Loss in the books of the Transferor Companies, if any, shall be credited / debited by the
Transferee Company to the balance of its statement of profit and loss and shall constitute
(or reduce, as the case may be) the Transferee Company’s free reserves.

9
An amount equal to the balance lying to the credit of Securities / Share Premium Agcourit
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9.5

5.6‘.

shall be credited by the Transferee

, <y and shall i
Company’s Securities / Share Premium Account, V% coits MeiTeansferce

Upon coming into effect of this Scheme, to the extent that there are inter-company loans
advances, deposits, balances or other obligations as between the Transferor Companies:
and the Transferee Company, the obligation in respect thereof will come to an end and
Corresponding effect shall pe given in the books of account and records of Transferee
Company for the reduction of any assets or liabilities as the case may be and there would

be no_ accrual of interest or any other charges in respect of such inter-company loans,
deposits or balance with effect from Appointed pate.

PART C
GENERAL TERMS AND CONDITIONS

& CONTRACTS, DEEDS AND OTHER INSTRUMENTS.

6.1.

6.2.

6.3,

7

Upon the coming into effect of this Scheme and subject to ail the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements, assurances and
other instruments of whatsoever nature to which the Transferor Companies is a party or to
the benefit of which the Transferor Companies may be eligible, and which are subsisting or
have effect immediately before the Effective Date, shall continue in full force and effect by,
for or against or in favour of the Transferee Company, as the case may be, and may be
enforced as fully and effectively as if, instead of the Transferor Companies, the Transferee
Company had been a party or beneficiary thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee 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 and execute
such deeds (including deeds of adherence), confirmations or other writings or tripartite
agreements or arrangements with any party to any contract or arrangement to which the
Transferor Companies is a party or any writings as may be necessary in order to give formal
effect to the provisions of this Scheme. The Transferee Company shall, under the
provisions of the Scheme, be deemed to be authorised to execute any such writings on
behalf of the Transferor Companies and to carry out or perform all such formalities or
compliances referred to above on the part of the Transferor Companies to be carried out
or performed.

The Transferee Companies shall be entitled to the benefit of all insurance policies which
have been issued in respect of the Transferor Companies and the name of the Transferee
Company shall be substituted as “Insured” in the policies as if the Transferee Company was.

initially a party.

LEGAL PROCEEDINGS

a) Upon coming into effect of this Scheme all suits, claims, actions and proceedirgs by pr
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against the Transferor Companies pending and/or arising on or before the Effective Date
shall be continued and be enforced by or against the Transferee Company as effectually as
if the same had been originally instituted and/or pending and/or arising by or against the
Transferee Company.

Ji. The Transferee Company will undertake to have all legal or
other proceedings initiated by or against the Transferor Com-
panies referred to in Section 7 {a) above transferred to its name
and to have the same continued, prosecuted and enforced by or
against the Transferee Company.

OPERATIVE DATE OF THE SCHEME
This Scheme shall be operative from the Effective Date with effect from the Appointed Date.

STANDSTILL PROVISIONS TILL EFFECTIVE DATE

For the period from the Appointed Date and upto the Effective Date:

(a) Al the profits or incomes accruing or arising to the Transferor Companies or expenditure
or losses arising or incurred (including the effect of taxes, if any, thereon) of the
Transferor Companies shall, for ail purposes be treated and be deemed to be and accrued
as the profits or incomes or expenditure or losses or taxes, as the case may be, of the
Transferee Company.

(b}  All taxes (includinhg income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.)
paid or payable by the Transferor Companies in respect of the operations and/or the
profits of the business before the Appointed Date, shail be on account of the Transferor
Companies and, insofar as it relates to the tax payment (including, without limitation,
sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies
inrespect of the profits or activities or operation of its business after the Appointed Date,
the same shall be deemed to be the corresponding item paid by the Transferee Company
and shall, in all proceedings, be dealt with accordingly.

(c) Any of the rights, powers, authorities and privileges attached or refated or pertaining to
and exercised by or available to the Transferor Companies shail be deemed to have been
exercised by the Transferor Companies for and on behalf of and as agent for the
Transferee Company. Similarly, any of the obligations, duties and commitments attached,
related or pertaining to the Undertaking that have been undertaken or discharged by the
Transferor Companies shall be deemed to have been undertaken or discharged for and
on behaif of and as agent for the Transferee Company.

[d) The Transferor Companies shall carry on and be deemed to have been carrying on its
business and activities and shall stand possessed of and hoid all of the Undertaking for
and on account of and for the benefit of and in trust for the Transferee Company. The
Transieior Companies hereby undertakes to hold the said assets with utmost prudence
until the Effective Date.

{e} The Transferor Companies shall carry on its business and activities with reasonable o
diligence, business prudence and shall not without the prior consent in writing of any of ¢ 8N4 "ip

the perzons authorised by the Board of Directors of the Transferee Co any, (i) sedf,
4 4 ' (}p O g ! Ba 1House\ o
" s . wr | °
© ™~
] el b ,_,’. 2
R ivuls SOEY N
Ly

d


http://www.cvisiontech.com

10

1f)

(g)

alienate, charge, mortgage, encumber or otherwise deal with or dispose of the assets
comprising the Undertaking or any part thereof or undertake any financial commitments
of any nature whatsoever, except in the ordinary course of business (ii} nor shail it
undertake any new business or substantially expand its existing business.

The Transferor Companies shall not alter its equity capital structure either by fresh issue
of shares or convertible securities {on a rights basis or by way of bonus shares or
otherwise) or by any decrease, reduction, reclassification, sub-division, consolidation, re-
organisation or in any other manner, except by and with the consent of the Board of
Directors of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
to the Central Government and all other agencies, departments and authorities
concerned as are necessary under any law for such consents, approvals and sanctions
which the Transferee Company may require to carry on the business of the Transferor.
Companies.

DIVIDEND

From the date of filing the Scheme to the Effective Date:

(a)

{b)

{c)

Except as expressly contemplated or permitted by any provision of the transaction
agreement, as required by applicable law or with the prior written consent of the
Transferee Company (which consent shall not be unreasonably withheld, conditioned or
delayed), the Transferor Companies shall not declare/or pay dividends or other
distribution payable in cash, stock, property or otherwise, with respect to any of its
capital stock,

The Transferor Companies, except as mentioned otherwise in this Scheme, shall not issue
or allot any shares, right shares, or bonus shares or any other security converting into
equity or other share capital or obtain any other financial assistance converting into
equity or other share capital, unless agreed to by the Board of Directors of the Transferee:
Company.

Until the coming into effect of this Scheme, the holders of equity shares of the Transferor
Companies and the Transferee Company shall, save as expressly provided otherwise in
this Scheme, continue to enjoy their existing respective rights under their respective
Articies of Association. It is clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only and shall not be
deemed to confer any right on any member of the Transferor Companies and/or the
Transferee Company to demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective Boards of Directors of the
Transferor Companies and the Transferee Company and subject, wherever necessary, to
the approval of the shareholders of the Transferor Companies and the Transferee
Company, respectively.

11 TRANSFEROR COMPANIES' EMPLOYEES

(a)

Upon the Scheme coming into effect and with effect from the Appointed Date, all
permanent employees (including deputed employees) of the Transferor Companies, shail
become employees of the Transferee Company on such date as if they were in

A O]
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(b)

{c}

continuous service without any break or interruption in service, and on terms and
conditions as to employment and remuneration not less favourable than those on which
they are engaged or empioyed by the Transferor Companies, so as to become as and
from the Appointed Date, the employees of the Transferee Company. The Transferee
Company undertakes to continue to abide by any agreement/settlement, if any, validly
entered into by the Transferor Companies with any union/employee of the Transferor
Companies recognized by the Transferor Companies.

Without prejudice to the provisions of this Scheme and the rights and obligations of the
Transferee Company under applicable law, for a period of 12 months after the Scheme
comes into effect, (the “Relevant Period”), the Transferee Company shail provide (or
cause its subsidiaries to provide} each such employee of the Transferor Companies whose
employment was transferred to the Transferee Company pursuant to this Scheme {each,
a "Transferred Employee”] with compensation and benefits that are substantially
comparable in the aggregate economically to the compensation and benefits provided to
such Transferred Employee immediately prior to the Scheme coming into effect;
provided, however, that during the Relevant Period there shall be no decrease in a
Transferred Employee’s base salary or base wage rate in effect immediately prior to the
Scheme coming into effect. To the extent that: (i} the applicable law of any jurisdiction;
(ii} any collective bargaining agreement, works council agreement or similar agreement;
or (iii) any employment agreement would require the Transferee Company to provide any
more favourable terms of employment to any Transferred Employee than those provided
in the preceding sentence, the Transferee Company shall provide (or cause its
subsidiaries to provide) such more favourabie term, and otherwise provide terms of
employment in accordance with the preceding sentence.

ft is provided that so far as the provident fund, gratuity fund, or any other special
scheme(s}/ fund(s), or other benefits if any, created or existing for the benefit of the
existing or past employees of the Transferor Companies are concerned, upon the coming
into effect of this Scheme, the Transferee Company shall stand substituted for the
Transferor Companies for all purposes whatsoever related to the administration or
operation of such schemes, funds or benefits or in relation to the obligation to make
contributions to the said schemes, funds or in respect of such benefits in accordance with
provisions of such schemes, funds or benefits as per the terms provided in the respective
trust deeds or employee benefit plans or policies, to the end and intent that alt the rights,
duties, powers and obligations of the Transferor Companies in retation to such schemes,
funds or benefits shall become those of the Transferee Company. Without prejudice to
the generality of the foregoing, any such funds and the investments made out of such
funds shall, at an appropriate stage, be transferred to the Transferee Company to be hetd
for the benefit of the concerned employees. Such funds shall, subject to the necessary
approvals and permission and at the discretion of the Transferee Company, €ither be
continued as separate funds of the Transferee Company for the benefit of the employees
of the Transferor Companies or be transferred to and merged with other similar funds pf
the Transferee Company. In the event that the Transferee Company does not have its
own fund with respect to any such funds of the Transferor Companies, the T_ran#eree
Company may, subject to necessary approvals and permissions, cgntinue to maintain the
existing funds separately and contribute thereto, until such time ag the Transferez
Company creates its own funds at which time the funds and the mve§tments an

contributions pertaining to the employees of the Transferor Companies sh_ail he
transferred to such funds of the Transferee Company. It is clarified that the s‘erwcesfof
the employees of the Transferor Companies will be treated as having been continuous Tor
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the purpose of the aforesaid schemes, funds, benefit plans or policies. The Transferor
Companies and the Transferee Company shall undertake all the necessary steps and / or
formalities as may be required to be carried out be done by the for transfer of such
fund/assets/value, etc. to the Transferee Company in this regard.

12 DISSOLUTION OF THE TRANSFEROR COMPANIES AND VALIDITY OF RESOLUTIONS

42.1.  Upon the effectiveness of this Scheme, the Transferor Companies shall be dissolved
without winding up, and the Board of Directors and any committees thereof of the

Transferor Companies shall without any further act, instrument or deed be and stand
dissolved.

12.2.  Even after the Scheme becoming effective, the Transferae Company shall be entitled to
operate all bank accounts relating to Transferor Companies and reatize all monies and
complete and enforce all pending contracts and transactions in the name of Transferor
Companies insofar as may be necessary until the transfer and vesting of rights and
obligations of the Transferor Companies to the Transferee Company under this Scheme is
formally effected by the parties concerned.

12.3. Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor
Companies, which are valid and subsisting on the Effective Date, shall continue to be valid
and subsisting and be considered as resolutions of the Transferee Company and if any such
resolutions have any monetary timits approved under ihe provisions of the Act, 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 and shall, constitute the
aggregate of the said limits in the Transferee Company.

13 AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPANY
13.1. Increase of authorised share capital

{a) As an integral part of Scheme, and, upon coming into effect of the Scheme, the
authorized share capital of the Transferor Companies, as on the Effective Date, shall be
added to the authorized share capital of the Transferee Company, as on the Effective
Date, without any further act or deed and without any further payment of the stamp
duty or the registration fees and Clause V of the memorandum of association of the
Transferee Company shall be altered accordingly.

(b} Clause V of the memorandum of association of the Transferee Company shall, without
any further act or deed, be substituted by the following clause:

V.  The Authorized Share Capital of the Company is Rs. 17,79,00,000 {Rupees’
Seventeen Crores and Seventy Nine Lakh Only) divided into 1,77,90,000 (One
Crore Seventy Seven Lakh and Ninety Thousand ) Equity Shares of Rs. 10/- (Rupees’
Ten Only) each.

For removal of doubt, it is clarified that the approval of the Scheme by the shareholders,
of the Transferee Company under section 391 and 394 of the Act shall be deemed to be.
approval under sections 13, 14, 61 and 64 of the New Act and other applicable provisions
of the Act.

{¢)  Pursuant to this Scheme, the Transferee Company shall file the requisite forms, if any,
with the Registrar of Companies for alteration of its authorized share capital.
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(d} Under the accepted principle of single window clearance, it is hereby provided that the

amendment in Section 17.1 shail become operative on the Scheme being effective by
virtue of the fact that the shareholders of the Transferee Company, while approving the
Scheme as a whole, have approved and accorded the relevant consents as required
under the Act and shall not be required to pass separate resolutions as required under
the Act. For this purpose, the filing fees and stamp duty already paid by the Transferor
Companies on its authorised share capital shall be utilized and applied to the increased
share capital of the Transferee Company, and shall be deemed to have been so paid by
the Transferee Company on such combined authorised share capital and accordingly,
the Transferee Company shall not be required to pay any fees / stamp duty on the
authorised share capital so increased.

14 APPLICATION TO THE HIGH COURT/ NATIONAL COMPANY LAW TRIBUNAL {NCLT), AS THE
CASE MAY BE:

14.1.

14.2.

The Transferor Companies shall make all applications/petitions under Sections 391 to 394
and other applicable provisions of the Act to the High Court of Rajasthan/ National
Company Law Tribunal {NCLT), as the case may be, for sanctioning of this $cheme and for
disselution of the Transferor Companies without winding up under the provisions of Act
and to obtain all approvals as may be required under law.

The Transferee Company shall also make all applications/petitions under Sections 391 to
394 and other applicable provisions of the Act to the High Court of Rajasthan/ National
Company Law Tribunal (NCLT), as the case may be, for sanctioning of this Scheme under
the provisions of Act and to obtain ali approvals as may be required under law.

15 MODIFICATIONS, AMENDMENTS TO THE SCHEME

15.1.

1si3.

If at any time the High Court/ National Company Law Tribunal (NCLT), as the case may be,
or any regulatory authority, including the stock exchanges or SEBI, suggests or reguires
materiat modifications or amendments to the Scheme, such modifications or amendments
shall not be binding on the Transferor Companies and the Transferee Company except with
their prior consent (which consent shall not be unreasonably withheld by any party};
provided, however, that where any modification or amendment relates to severance or
non-approval of any part of the Scheme, which part is capable of otherwise being lawfully
performed in accordance with the agreement between the Transferor Companies and
Transferee Company, the Transferor: Companies and Transferee Company shall perform
such part accordingly.

Subject to the foregoing, the Transteror Companies {by any of their respective Directors)
and the Transferee Company (by any of its Directors):

(i)  May in its ful and absolute discretion assent from time to time on behalf of al
persons concerned to any modifications or amendments or addition to this Scheme or
to any conditions or limitations which the High Court(s) / National Company Law
Tribunal (NCLT), as the case may be, or any authorities under the Law may deem fit to
approve of or impose and / or to resolve any doubt or difficulties that may arise fot
carrying out this Scheme and to do and execute all such acts, deeds, matters and
things as may be necessary, desirable or proper for carrying the Scheme into effect.

(i)  Are authorised to do and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to the satisfaction of
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the conditions of this Scheme and if necessary, waive any of such conditions (to the
extent permissible under law) for bringing this Scheme into effect, and/or give such
consents as may be required in terms of this Scheme;

(i) For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof, may give and are authorised to give all such directions that are
necessary or are desirable including directions for settling any doubts or difficulties
that may arise.

(iv)  Mutually agree to modify any of the terms of this Scheme in future to settle any of the
difficulties or to implement the provisions of this Scheme smoothly and hassle free
manner, if such need arises and for all purposes the Effective Date for such
subsequent modified scheme shall be the same as specified in this Scheme.

16 SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS

This Scheme is conditional upon and subject to:

(a) The Scheme being approved by a Shareholders' resolution of Transferor and Transferee passed
by way of Postal Ballot/E-voting in terms of para 9 (a) of ANNEXURE | of the SEBI circular
CIR/CFD/CMD/16/2015 dated 30™ November, 2015, after disclosure of all material facts in the
explanatory statement to be sent to the Shareholders in relation to the said resolution ; provided
that the same shall be acted upon only if the votes cast by the public shareholders in favour of the
proposal are more than the number of votes cast by the public shareholders against it.

(b) The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective members and / or creditors of Transferor and
Transferee Companies as may be directed by the High Court/ National Company Law

Tribunal {NCLT), as the case may be.

{c) The Sanction and orders under the provisions of Section 391 read with Section 394 of the
Act being obtained by the transferor Companies and Transferee Company from High Court/
National Company Law Tribunal (NCLT), as the case may be.

(d) Certified copy of the order of the Court or such other competent authority sanctioning this
scheme being filed with the Registrar of Companies, Rajasthan in appropriate e-form

17 TAXES/ DUTIES / CESS ETC.

{a) The Transferee Company will be successor of the Transferor Companies. The unutilized
credits relating to excise duties paid on inputs lying to the account of Transferor
Companies as well as the unutilized credits relating to Service Tax paid on input services
consumed by the Transferor Companies shall be transferred to the Transferee Company
automatically without any specific approval or permission as an integral part of the
Scheme.

(b} Income taxes of whatsoever nature including advance tax, self-assessment tax, regular
assessment taxes, tax deducted at source, Minimum Alternative Tax, wealth tax, if any,
paid by the respective Transferor Companies shall be treated as paid by the Transferee
Company and it shall be entitled to claim the credit, refund, adjustment for the same as
may be applicable. MAT credit available with the Transferor Companies undg{ﬁom}éﬁ,;
Tax Act, 1961, if any, shall be available to the Transferee Company. P
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{d}

If any of the Transferor Companies is entitled to any benefits under incentive schemes
and poiicies, it is declared that the benefits under ail such incentive schemes and policies
shall be transferred to and vested in the Transferee Company. The Transferee Company
shall be entitied to deduction of book losses or depreciation, whicheveris lower, (if any)
for the purpose of calculation of MAT for the Transferee Company.

Upon this Scheme being effective, the Transferee Company is expressly permitted to
revise and file its income tax returns and other statutory returns, including tax deducted
/ collected at source returns, service tax returns, excise tax returns, sales tax / VAT
returns, as may be applicable and has expressly reserved the right to make such
provision in its returns and to claim refunds or credits etc. if any. Such returns may be

revised and filed notwithstanding that the statutory period for such revision and filing
may have expired.

18 EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

48.1.

18.2.

18.3.

In the event any of the conditions, sanctions and/or approvals referred to in the preceding
Section 16 above have not been satisfied or obtained, as the case may be, and/or the
Scheme has not been sanctioned by the High Court(s} / National Company Law Tribunal
{NCLT), as the case may be, and/or the Order{s) has not been passed as aforesaid on or
before December 31, 2017, or such other date as mutually agreed by the Transferee
Company and the Transferor Companies (“Long Stop Date”}, either the Transferor
Companies or the Transferee Company may opt to terminate this Scheme. If the Transferor
Companies and the Transferee Company jointly opt to withdraw\terminate this Scheme,
this Scheme shall stand revoked, cancelied and be of no effect, and in that event no rights
and liabilities whatsoever shall accrue to or be incurred or claimed inter se by the parties
or their shareholders or creditors or employees or any other person. Provided however,
that the right to terminate this Scheme shall not be available: (i) to the Transferor
Companies, if the Transferor Companies’ failure to fulfil any obligation mutually agreed
with the Transferee Company shall have been the cause of, or shall have resulted in, the
failure of the Effective Date to occur on or prior to the Long Stop Date; and {ii) to the.
Transferee Company, if the Transferee Company’s failure to fulfil any obligation mutually
agreed with the Transferor Companies shall have been the cause of, or shall have resulted.
in, the fatlure of the Effective Date to occur on or prior to the Long Stop Date.

in case the High Court/ National Company Law Tribunal (NCLT), as the case may be, do not
approve the Scheme or there is a delay in obtaining approvals beyond a reasonable time as
the Board of Directors of the Transferee Company may consider fit, such part, paragraph or
clause relating to amalgamation of Transferor Companies with the Transferee Company, as
the case may be, shall be severabie from the Scheme and the Board of Directors of the
Transferee Company shall be entitled to amend, cancel and/or modify any part, paragraph
or clause of the scheme as will best preserve for the remaining parties the benefits and
obligations of the Scheme. Such amended or modified Scheme shall continue to be
effective in respect of the Transferee Company and such other Transferor Companies in
respect of whom the Scheme has been approved by the High Court/ National Company
Law Tribunal (NCLT), as the case may be.

If any part of this Scheme hereof is invalid, ruled illegal by any High Court/ National
Company Law Tribunal (NCLT), as the case may be, of competent jurisdiction, or
unenforceable under present or future laws, then it is the intention of the Transferor
Companies and the Transferee Company that such part shall be f.g;erable from the
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remainder of the Scheme..
SEVERABILITY

if any part of this Scheme is foundto be unworkable for any reason whatsoever, the same shali
not, subject to the mutual agreement of the Transferor Companies and the Transferee
Company, affect the validity or implementation of the other parts and/or provisions of this
Scheme

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses, including any taxes and duties of the Transferor Companies
and the Transferee Company respectively in relation to or in connection with or incidental to
this Scheme and of carrying out and completing the terms of this Scheme shall be borne and
paid by the Transferee Company. Stamp duty on the orders of the High Courts/ National
Company Law Tribunal (NCLT), as the case may be, if any and to the extent applicable, shall be

borne and paid by the Transferee Company. <7 /3\- o
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