Aol - B

SCHEME OF AMALGAMATION

(UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956 OR SECTIONS 230 TO 240 OF THE
COMPAMNIES ACT, 2013 AS AND WHEN ENFORCED)

OF
MODY INDUSTRIES [FOREIGN COLLABORATION) PRIVATE LIMITED

WITH
WPIL LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS
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This scheme of amalgamation (herein after referred 1o as the “Scheme”] provides for the
amalgamation of Mody Industries (Foreign Collaboration) Private Limited with WPIL Uimited
pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956 and other applicable
provisions of the Companies Act, 1956 and Jor the Companies Act, 2013 ita the extent notified and
applicable].

GEMNERAL

This Scheme is divided intg the following parts:

(@)

(b}

{<)

Part | of the Scheme deals with definitions and interpretations, and sets out the share capital
of the Transteror Company and the Transferee Company;

Part Il of the Scheme deals with the amalgamation of the Transferor Company with the
Transhéree Company, and

Part 11l of the general terms and conditions applicable to the Scheme.

DEFINITIONS
in thie Scheme, unless repugnant 1o the meaning or context thereof, the following expressions
shall have the folowing meanings,

“1956 Act” means the Companies Act, 1956 and the rules and regulations made thereunder,
and includes any alterations, modifications, amendments made thereto,

“3013 Act” means the Companies Act, 2013 and the rules and regulations made thereunder,
and includes any alterations, modifications, amendments made thereto andfor any re-
enactment thereof;

“Amalgamation” means amalgamation of Transteror Campany with Transferes Company in
accordance with Section 2{1B) of the Income Tax Act, 1961, in terms of Chapter 2 of the
Seheme;

“Appaointed Date” means 1 April 2016, or such other date as may be determined by the Board
of Directors of the Transferor Company or the Transferee Company or directed by the High
Court;

“Board of Directors” or "Board” in relation to each of the Companies, as the cass may be,
mreeans the board of directoss of such company;

“Effective Date” means such date as the Companies mutually agree being 2 date or the last of
the dates or past the kst of the dates on which all the conditions and matters referred toin
claitse 4 of Chapter 3 of the Scheme oceur or have been fulfiled or wakved in accordance with
this Schems:

"Governmental Authority” means any applicable central, state or local govermment,
legiskative body, regulatory or administrative authonty, agency of commission or any court,
tribunal, board, bureau, instrumentality, judicial or arbitral body, statutory body or stock
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enchange, including but not limited to the Securities and Exchange Board of India {"SEBI™ },or
any other ocrganization to the extent that the rules, regulations and standards, requirements,
procedures or orders of such authority, body or other organization have the force of law;

“"High Court” means the High Court of Judicature at Caloutta having jurisdiction in relation to
the Companies and shall include the National Company Law Tribunal, as applicable or such
other forum or authority as may be vested with any of the powers of a High Court under the
013 Act;

“Income Tax Act” means the Income Tax Act, 1961, including any statutory modifications, re-
enactments or amendments thereof for the time being in force;

“Registrar of Companies” means the Registrar of Companies, Kalkata;

"SEBI Clrewlar” means the circular number CIR/CFDSCMDY 16/2015 dated Novemnber 30, 2015
and the SEBI [Listing Dbligations and Disclosure Reguirements) Regulations, 2015, both issued
by the Securities and Exchange Board of India and any refated and amended circulars that SEBI
meay issue in respect of schemes of arrangement;

“scheme”, “the Scheme”, “this Scheme” means this Scheme of Amalgamation, pursuant to
Sections 391 to 394 of the 1956 Act or the 2013 Act, upon the same becoming effective (along
with any annexures, schedules, etc, attached heretoj, with such modifications and
amendments 35 may be made from time to time, and with aporepriate approvals including
approvals of the shareholders, as applicable, and sanction from the High Court under the 1956
Act ar 2013 Act, as apglicable, and under all applicable lawes;

Transferes Company” means WPIL Limited, incorperated on 26 February, 1952 under the
provisions of the Indian Companies Act, 1913, & public company, limited by shares, bearing
Corporale identity No. L36900WB1552PLC020274 and having its registered office at Trinity
Plaza, 3rd floor, 84/14, Topsia Road (South), Kolkata, 700 046 n the state of West Bengal,

“Transferor Company” means Mody Industries (Foreign Collaboration] Private Limited,
imcorporated on 28 August, 1957 under the provisions of the Companies Act, 1956, a private
company, limited by shares, bearing Corporate Identity No. LI29120WRE1957PTC155643 and
having its registered office at Trinity Plaza, 3rd floor, 84,14, Topsia Road (South), Kalkata, 700
D46 in the state of West Bengal.

“Undertaking” rmeans and inchudes the ertire business of the Transferor Company as o going
cancern, Including, without Emitation:

{a) all the assets and properties (whether movable or iImmovable, tangible or intangible,
real or personal, in possession of reversion, corporeal or incorporesl, present, future
or contingent of whatsoever nature), whether situated in India or abroad, including
but mot limited to manufacturing faciliies, land (whether leaschold or freehold],
pant and machinery, buildings and structures, offices, residential and other
premises, capital work-in-progress, furniture, fixtures, vehicles, office equipment,
computers, appliances, accessories, power lines, stocks and inventory, leasehold
assets and other properties, guesthouses, godowns, wareheuses, cash in hand,
amounts lying in the banks to the credit of the Tranderor Companies, investments of
all kinds ([imcluding shares, scrips, stocks, bondi, debertures stocks. units, or
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(d)

secunties of all kind and nature), claims, powers, authorities, allorments, approvals,
consents, ketterd of intent, registrations, contracts, engagements, armangements,
rights, credits, titles, interests, benefits, club memberships, advantages, leasehold
rights, memarandum of understandings, brands, sub-letting tenancy rights, with or
without the consent of the landlord as may be reguired by law, goodwill, other
intangibbes, industrial and other licenses, permits, authorisations, trademarks, trade
names, patents, patent rights, copyrights, and other industrial and inteliectusl
propertizs and rights of any nature whatsoever mcluding know-how, domain pamas,
or any applications for the above, assignments and grants in respect thereof, import
guotas and other quota rights, right te use and avail of telephones, telex, faczimile
and other communication facilities, connections, installations and equipment,
utiities, electricity and electronic and all other services of every kind, nature and
description  whatsoever, provisions, funds, and benefits of al agreements
arrangements, deposits, adwances, recoverable and receivables, whether from
government, semi-government, local authorities or any other person including
customers, contractors or other counter parties, etc., all eamest monies andfor
deposits, privileges, liberties, easaments, advantages, benefits, sxémptions, licenses
and approvals of whatsoever nature including but not limited to benefits of tax
exemptions/bensfits and/or exemption entitlemnents, all tax holiday, tax relief
including under the Income Tax Act such as credit for advance tax, taxes deducted at
saurce, Brought forward accumulated tax losses, unabsorbed depreciation, BMAT
credit, atc. and under indirect tawes such as CENVAT credit, and wheresoever
situated, belonging to or in the awnership, power or possession or control of or
vested in or granted in favour of or enjoyed by the Transferar Companies as on the
Appointed Date;

all permissions, approvals, consents, subsidies, privileges, income tax benefits and
examptions, accumulated tax losses, unabsorbed deprecation, minimum allernate
tax credits, indirect tax bemefits and cxemptions, all other rights, benefits and
liabilties related thereta mcluding licenses, powers and facilities of every kind,
nature and descriotion whatsoever, provisions and benefits of all agreements,
contracts and arrangements and all other interesis in connection with or relating 1o
the Transferor Company;

all contracts, agreements, engagements, licenses, leases, memoranda  of
undertakings, memoranda of agreements, memoranda of agreed points, letters of
agreed points, arrangerments, undertakings, whether written or otherwise, deeds,
bonds, schemes, privileges and benefits of all contracts, agreements and all other
rights, including license rights, lease rights, powers and facilities of every kind and
description  whatsoever or other understandings, deeds and Instruments of
whatsoever nature to which the Transferor Company are parties, including lease
agreements, leave and liconse agreeérments, tenancy rights, equipment purchase
agreements, hire purchase agreements, lending agreements and other agreaments
with the customers, sales orders, purchase orders and other agreements/contracts
with the supplier of goods and/or service providers and all rights, title, Interests,
claims and benefits there under of whatsoever nature to which the Transleror

Company Is party;

all intellectual property rights (including intangible assets and business or
commercial rights), registrations, trademarks, trade names, Service marks,
copyrights, patents, designs, domain names, including applications for trademarks,
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1.2

23

4.4

]

1.6

2.7

trade names, service marks, copyrights, patents, designs and domain names, used by
ar held for use by the Transferor Company, whether or not recorded in the books of
accounts of the Transferor Company, and other inteflectual nghts of any nature
whatsoever, books, records, files, papers, engineering and process information,
software licenses (whether proprietary or otherwise], drawings, computer programs,
manuals, data, catalogues, quotations, list of present and former customers and
suppliers, other customer information, customer credit information, customer
pricing infarmation and all other records and documents, whether in physical of
electronic form relating to the busmess activities and pperations of the Transferar
Company, whather used or held for use by it;

[eh all liabikties, lien or security thereon, whather in Indian rupaes or foreign currency
and whether or not provided for in the books of account ar discloded in the balance
sheat of the Transferor Company; and

if any and all permanent employees, who are on the payrofls of the Transferor
Company, employees/persennel engaged on contract basis and contract labourers
and nterns/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,

INTERPRETATIONS

All terms and wards used in this Scheme shall, unless repugnant ar contrary to the context or
meaning thereof, have the same meaning ascribed to them under the 1856 Act ar the 2013
act, as applicable, the Income Tax Act, the Securities Contracts (Regulation) Act, 1956, the
secunties and Exchange Board of India Act, 1992 {including the regulations made there
under), the Depositories Act, 1996 and other applicable lews, rules, regulations, bye-laws, as
the case may be of any statutory modification or re-enactment thereof for the time being in
force

Referances to clauses and recitals, unkess otherwise provided, are to clauses and regitals of
and ta thit Schema.

Tha headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa; and references to one gender imchude all
genders,

Any phrase introduced by the terms “including”, Yinchede!, "in particular” or any simiiar
expression shall be construed as llustrative and shall not limit the sense of the words
precéding 1hose terms,

References to a person include any individual, firm, body corporate (whether incorporated or
not), government, state or agency of a state or any joint venture, association, pa rinership,
works councillor emgloyee representatives body |whether or not having separate legal
personality},

References to any of the terms taxes, duty, levy, cess in the Scheme shall be construed as
referance tn all of them whether jointly ar severally.
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3.1

3.2

4.1

Any reference to any statute or statutory provision shall include:

{a) Al subordinate legislations made from time to time under that provision [whether
or not amended, modified, re-enacted or consolddated from time to time) and any
retrospecthive amendment; and

ib) Such provision as from time to time amended, modified, re-enacted or consolidated
iwhether before ar after the filing of this Scheme] to the extent such amendmant,
modification, re-enactment ar consalidation applies or is capable of applying 1o the
matters contemplated under the Scheme and (1o the extent fiability there under
may ewist or can arise] shall include any past statutory provision (as amended,
modified, re-enacted or consolidated from time te time) which the provisien
referred to has directly or indirecthy replaced.

SHARE CAPITAL
The Transferar Company

The share capital structure of the Transferor Company is as under

A. Authorised Share Capital Amount in Rupees
S0, 000 Equity shares of As. 100each S0, 00, GO0
Tatal 50,00,000
B. Issued, Subscribed and Fully Paid Up Share Capital Amount in Rupees
21,625 Equity shares of Rs. 100each fully pakl up 11,62,500
Total 22,62,500
The Transferse Company

The share capital structure of the Transferee Company |5 as under:

A. Authorised Share Capital Amaunt in INR
98,60,000 Ordinary Shares of Rs.10 each 9 86,00,000
14,000 11% Redeemable Cummulative Preferance Shares of Rsl00 14.00,000
each
Total 10,00,00,000
B. bsued, Subscribed and Fully Paid Up Share Capital Amount In INR
97,67 080 Ordinary Shares of Rs. 10 each fully paid wp 5757800
Total 9,76,70,800
OBIECTS OF THE SCHEME:

Tha Transferar Campany is the whaolly owned subssdiary of the Transferee Company. The
registered offices of both, the Transferar Company and the Transferee Company are situated
at the sarme place,
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4.5
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Both, the Transferor Company and the Transferee Company are engaged in the business of
manufzcture and sale of pumps.

The amalgamation will enable appropriate consolidation of the activities of the Transferor
Company and the Transferee Company with pooling and more effective utiliation of
resources of both the companies and reduction of overheads and other expenses. The
amalgamation will result in formation of a larger and stronger company with & larger capital,
assat and financial base having greater capacity for conducting its operations more effectively
and campetitively, The amalgamation will also enable the merged entity 1o achieve greater
integration of the activities of the two companies and greatar financial strength and flexibility,
which would result in maximizing overall sharehalder value.

The amalgamation weuld result in more effective utileation of resources of both the
Transferor Company and the Transferee Company, including pooling of financial resources of
the Transferor Company with the Transferee Company, leading to more effective and
centralised management of funds, greater economies of scale and reduction of administrative
and manpower expense: and overheads, which are presently being multiplicated, being
separate entities

For the better and more economic and efficient management, control and running of the
businesses of the companles concerned, it is considered desirable and expedient to
amalgamate the Transferor Company with the Transferee Company in the manner and on the
terms and conditions stated in this Scheme of Amagamation

The Scheme will aceardingly have beneficial results far the said companies, their shareholders,
employess and all concermed.

&2 AVALGANATION OFTRANS AR PeTABRR

1

11

1.2

TRANSFER OF UNDERTAKING:

Upon the caming into effect of the Scheme and with effect from the Appointed Date, the
Transferor Company shall, pursuant to the sanction of the Scheme by the High Court and
pursuant to the provisons of Sections 391 to 3594 of the 1956 Act and other provisions of the
1956 Act or the 2013 Act, as applicable, will be and shall stand transferred to and vested in
and/for be deemed to have been transferred to and vested in Transferee Company, as a going
concern, in accordance with Section 2(1B) of the Income Tax Act without any further act,
instrument, deed, matter or thing so as to become, as and from the Appomted Date, part of
the Transferee Company by virtue of and in the manner provided in this Chapter,

Without prejudice to the generafity of Clause 1.1 above, upon the coming into effect of the
Scheme and with effect from the Appointed Date:

a) all the estate, assets (including intangible assets), proparties, investments of all kinds
{that Is, shares, scripts, stocks, bonds, debenture stocks, units or pass through
certificates], rights, claims, tithe, interest and authorities including accretions and
appurtenances, whether or not provided and/or recorded in the books of accounts of
the Transterer Company, comprised in the Underaking of whatsoever nature and
wheie-so-ever situated shall, under the provisions of Sections 391 1o 354 of the 1356
Act or the 2013 Act, as applicable, and all other provisions of applicable law, If ary,
without any further act, instrumen: or deed, cost or charge and without any notice or
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other intimation 1o any thied pany for the transfer of the same, will be and shall s1and
transferred to and wested in the Tansferee Company and/or be deemed to be
transferred to and vested in the Transferee Company as a part of the transfer of the
Undertaking a5 3 going concern 50 as to become, as and from the Appointed Date, the
pstate, assets {inchuding intangible assets), properies, investments of all kinds (that is,
shares, scripts, stocks, bonds, debenture stocks, units or pass through certificates),
rights, claims, title, interest and authorities including accretions and appurtenances of
the Transferse Company,

such of the assets and properties of the Transferor Company 2c are movable in nature or
incorporeal property or are otherwise capable of transfer by delivery or possession, or
by endorsement and/or delivery shall, under the provisions of Sections 391 1o 394 of
the 1956 Act or the 2013 Act, as applicable, and all ather provisions of applicable law, i
any, without any cost or charge and without any notice or other intimation to any thied
party for the transfer of the same, be and stand transferred to and vested in the
Tranzferee Company and/ar be deemed to stand transferred to the Translerse Company
asa part of the transfer of the Undertaking as a going concem 5@ as 1o become from the
Appointed Date, the assets and properties of the Transferee Company. The vesting,
pursuant to this sub-clause shall be deemed to have occurred by physical or construdtive
delivery or by endorsement and delivery or by vesting and recordal pursuant to this
Scheme, a5 appropriate to the property being vested and title to the property zhall be
deemead to have been transfered accordinghy.

all ather movable properties of the Transferar Company, including investments of all
kinds (that ks, shares, scrips, stocks, bonds, debenture stocks, units oF pass thraugh
certificates), sundry debtors, recevables, bills, credits, loans and advances, if any,
whether recoverable in cash or in kind or for value to be received, bank balances,
deposits with any Government, quasi gowernment, ocal or other authority or body or
with any company or other person shall, under the provisions of Sections 391 to 394 of
the 1955 Act, and other provisions of the 1956 Act or the 2013 Act, as applicable, and all
other provisions of apphicable law, F amy, without any further act, instrument or deed,
cost or charge and without any notice or other intimation to any third party for the
transfer of the same, will be and shall stand transferred to and vested in the Transferee
Company andfor deemed to have been transferred to and vested in the Transferee
Company, by way of delivery of possession of the respective decuments, as zpplicable,
as a part of the transfer of the Undenaking as a going concern, so as o become from
the Appointed Date, the assets and properties of the Transferse Company,

The Transferee Company may, if it 1o deems appropriate, give notice in Such form as it
deoms fit and proper, to each such debtor or obligor that pursuant to the sanction of
this Scheme by the High Court, such debt, loan, advance, claim, bank balance, depaosit
ar other asset be paid or made good or held on account of the Transferee Company as
the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realize all such debts (including the debts payable by such
debtor or obligor to the Transferor Company| stands transferred and assigned to the
Transferee Company and that appropriste entries should be passed in the books of
accounts of the relevant debtors or obligors to record such change. It is hereby clarified
that investments, § any, made by the Transferor Company and all the nghts, title and
interast of the Transferor Company in any licensed properties or leasehold properties
shall, pursuant 1o Section 394(2) of the 1956 Act or any provision of the 2013 Act and
the provisions of this Scheme, without any further act or deed, be transferred to and
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wested inoor be deemed to have been transferred to and vested in the Transferee
Company.

all lease/license or rent agreements entered into by the Transferor Company with
various landlords, owners and lessors. in connection with the use of the assets of the
Transferor Company, together with security deposits and advance/prepaid leaze/license
fee, etc., shall stand transferred and vested in favour of the Transferee Company on the
same terms and conditions withaut any further act, instrument. deed, matter or thing
being made, done ar executed. The Transferee Company shall continue 1o pay rent or
lease or license fee as provided for in such agreements and the Transferes Company
and the relovant landlords, owners and lessors shall continue to comply with the terms,
conditions and covenants there-under. Without limiting the generality of the foregoing,
the Transferce Company shall alse be entitled to refund of security deposits paid under
such agreements by the Transferor Company

All permissions, approvals, consents, subsidies, incentives, privileges, Income  fax
benefits and exempiions, indirect tax benefits and exemptions, all other rights, benefits
and liabllities related thereto, licenses, powers and facilities of every kind, nature and
description whatsoever, provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to the Transferor
Company enjoyed or conferred upon or held or availed of by the Transferor Company
and zll rights and benefits that have accrued or which may accrue to the Transteror
Company, whether on, before or after the Appointed Date, if any, shall, under the
provisions of Sections 391 to 394 of the 1956 Act or the 2013 Act, as applicable, and all
ather provieions of applicable law, # any, without any further act, instrument or deed,
cast or charge and without any notice or cther intimatien to any third party for the
transfer of the same be and stand transferred to and vest in and/or be deemed to be
transferred to and vested in the Transferee Company as a part of the transier of the
Underaking as a going concem, 5o as to become, as and from the Appointed Date, the
permissions, approvals, consents, subsidies, privileges, income tax benefits and
exemplions, indirect tax beanefits and exemptions, all other rights, benefits and liabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsaever, provisions and benefits of all agreements, contracts and arrangements of
the Transferee Company and shall remain valid, effective and enforceable on the same
terms and conditions. It is further clarified that they shall be deamed to have originally
been given by, issued to or executed in favour of the Transferee Company and the
Transferee Company shall be bound by the terms thereof and the obligations and duthes
thereunder, and the rights and benefits under the same shall be available to the
Transferee Company.

All intellectual property rights of any nature whatsoever, including but not limited to
intangible assets appertaining to the Transferor Company, whether or not provided in
books of accounts af the Transferor Company, shall under the provisions of Sections
391 to 394 of the 1956 &ct and other provisions of the 1956 Act ar the 2013 Act, as
applicable, and all other provisions of applicable law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other intimation 1o any
third party fer the transfer of the same, be and stand transferred and wvested in the
Transferee Company as a part of the transfer of the Undertaking as a going concern, =0
as to become, as and from the Appointed Date, the intellectual property of the
Transferea Company,
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All intangible assets including various business or commercial rights, etc belonging to
but mot recorded in books of the Transferor Company shall be transfefred 1o and vested
with the Transferee Company and shall be recorded at their respective fair values. The
consideration agreed under the Scheme shall be deemed to include payment towards
these intangible assets at their respective fair values. Such intangible assets shall, for all
purposes, be regarded as intangible assets in terms of Explanation 3(b) to Section 32(1)
of Income Tax Act and shall be eligible for depreciation there under at the prescribed
rates

All taxes (including but not limited to advanes tax, tax deductad at source, tax collectad
at source, minirmum allernate tax credits, securities transaction tax, taxes withheld/pakd
in a foreign country, value added tax, sales tax, service tax, escise duty, ete.] payable by
or refundable to or being the entitlement of the Transferor Company, including all or any
refunds or claims shall be treated as the tax Habiity or refundsferedits/claims, as the
case may be, of the Transferee Company, and any tax incentives, advantages, privileges,
exemptions, credits, 1ax holifays, remissions, reductions, etc as would have been
available 1o the Transferor Company, shall pursuant 1o this Scheme becoming effective,
be avallable to the Transferee Company. Benefit of tax losses mcluding brought forward
business loss, unabsorbed depreciation, etg., up to Appointed Date, shall be available 1o
Transferee Company w.ef the Appointed Date in terms of section 724 of Income Tax
act,

The Transferee Company shail be entitled to claim refunds or credits, including Input Tax
Credits, with respect to taxes paid by, for, or on behalf of, the Transferor Company under
applicable laws, including but not limited 1o sales tay, walue added tax, service tas,
excise duty or any other 1=, whether or not arising due to any inter se transaction, even
if the prescribed time limits for claiming such refunds or credits have lBpsed. For the
avoidance of doubi, Input Tax Credits already availed of or utilized by the Transferor
Company and the Transferee Company in respect of inber se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to this Scheme.

All statutory rights and obligations of Transferor Company would vest onfaccrug 1o
Transferee Company. Hence, ebligation of the Transferor Company, prior to the Effective
Date, to ssue or recelve any statutory declaration or any other Forms by whatever name
called, under the State VAT Acts or the Central Sales Tax Act ot any other act for the time
being in force, would be deemed to have been fulfilied if they are Ssued or received by
Transferee Company and if any Form relatable to the period prior to the said Effective
Mate is ecejved in the name of the Transferor Company, it would be deecmed o have
been received by the Transferee Company in fulfillment of its sbligations.

Benefits of any and all corporate approvals as may have almady been taken by the
Transferor Company, whether being in the nature of comphiances or otherwisa, shall
under the provisions of Sections 391 to 394 of the 1956 Act and other provisions of the
1956 Act or the 2013 Act, as applicable, and all other provisions of applicable law, if any,
without any further act, instrument or deed, cost or charge @nd without any notice or
other intimation to any third party for the transfer of the same, be and stand
transferred and vested In the Transferee Company as a part of the transfer of the
Transferee Company as @ going concern, and the sald corporate approvals and
compliances shall be deemed to have originally been taken | complied with by the
Transferee Company,
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The resolutions, i any, of the Transferor Company, which are valkid and subsisting on the
Effective Date, shall under the provisiens of Bections 391 to 284 of the 1956 ACt and
other provisions of the 1956 Act or the 2013 Act, as applicable, and all other provisions
of applicable law, if any, without any further act, instrument or deed, cost or charge and
without any notice or other intimation to any third party for the transfer of the same,
be and stard continue to be valid and subsisting and be considered as resolutions of the
Transferee Company and If any such resclutions have any monetary limits approved
under the proviions of the 1956 Act or the 2013 Act as apphcable, or any other
applicable statutory provisions, then the said limits shall be added to the limits, if any,
undar like resolutions passed by the Transferse Company and shall constitute the
aggregate of the said limits in the Transferee Company,

Such of the assets which are acquired by the Transferor Company on or after the
Appointed Date but prior to the Effective Date, shall under the provisions of Sections
391 to 394 of the 1956 Act and other provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law, if any, without any further aci,
instrument or deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee Company as a part
of the transfer of the Undertaking a5 a going concern, so as to become, as and from the
Appainted Date, the assets of the Transferee Company

Without prejudice to the generality of Clause 1.1 above, upon the coming into effect of this
Seheme and with effect from the Appointed Date,

{a)

(b}

All liabikities, whether or not provided in the books of the Transferor Company, shall,
under the provisions of Sections 391 to 354 of the 1956 Act and other provisions aof the
1956 Ach or the 2013 Act, as applcable, and all other provisions of applicable law, if any,
without any further act, instrument, deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in
the Transferee Company as a part of the transfer of the Undertaking a% 3 gng concerm
and the same shall be assumed by the Transferee Company, to the extent they are
outstanding on the Effective Date and shall become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and conditions a5 were
applicable to the Transferor Company, and the Transferee Company shall meet,
discharge and satisty the same,

Al liabilities which are incurred or which arse or accrue to the Transferor Company an
or after the Appointed Date but prior to the Effective Date, shall under the provisiens of
Sections 331 to 394 of the 1956 Act and other provisions of the 1956 Act or the 2013
Act, as applicable, and all other provisions of applicable law, if any, without any further
act, instrument or deed, cost or charge and without any notice or other intimation to
any third party for the transfer of the same, be and stand transferred 1o snd vested In
and be deemed to have been transferred to and vested in the Transferee Company as a
part of the transfer of the Undertaking as a going concern and the same shall be
assumed by the Transferee Company and to the extent they are outstanding on the
Effective Date on the same terms and conditions as were applicable to the Transferor
Company, and the Transferee Company shall meet, discharge and satisfy the same

Any liabilities of the Transferar Company as on the Appointed Date that are discharged
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by the Transferor Company on or after the Appointed Date but prior 1o the Effective
Date, shall be deemed to have been discharged for and on account of tha Transferes
Campany.

id) Al loans raised and wtilized, labilities, duties and taxes snd obiigations incurred or
undertaken by the Transferor Company on or after the Appointed Date but prior to the
Effective Date shall be deemed to have been ralsed, used, incurred or undertaken for
and on behalf of the Transferee Company and shall, under the provisions of Sections 331
to 394 of the 1956 Act and other provisions of the 1956 Act or the 013 Act, a5
applicable, and all other provisions of applicable law, if any, without any further act,
instrement. deed, cost of change and without any notice or other intimation to any third
party for the transfer of the same be and stand transferred to and wested in and be
deamed to have been transferred to and vested In the Transferee Company as a part of
the transfer of the Undertaking as 3 going concern and the same shall be assumed by
the Transferce Company and to the extent they are outstanding on the Effective Data,
the Transferee Company shall meet, discharge and satisfy the same.

(e} Al loans, advances and other obligations [including any arrangement which may give
rise 10 3 contingent lability in whatewver form), if any, due or which may at any time in
future become due between the Transferor Company and the Transferee Company
shall, under the provisions of Sections 391 1o 394 of the 1956 Act and other provisions
of the 1956 Act or the 2013 Act, as applicable, and all other provisions of applicable law,
if any, without any further act, instrument, deed, cost or charge, stand discharged and
come to an end and there shall be no liabllity in that behalf on any pany and the
appropriate effect shall be given in the books of accounts and records of the Transferee
Company.

{a]  Upon the coming into effect of this Scheme and with effect from the Appomnted Date, all
encumbrances, if any, exsting prior to the Effective Date over the assets of the
Transferor Company which secure or relate to the liabilities shall, without any further
act, instrument, deed, cost or charge and without any notice or other intimation 10 any
third party for the transfer of the same, continue b relata and attach to iuch ascets or
any part thereof to which they were related or attached prior to the Effecthe Date and
are tronsferred to the Transferee Company. 1 is being clarified that the aforesaid
encumbrances shall not be extended to any assets of the Transferor Company which
were earller not Encumbered or the existing assets of the Transferee Company. The
absence of any formal amendment which may be required by a kender or trustee or
third party shall not affect the operation of the above. Any reference in any seCurity
documents or arrangements (to which the Transfercr Company is a party] to the
Transferor Compary and its assets and properties, shall be construed as & reference to
the Transferee Company and the assets and properties of the Transferor Company
transferred to the Transferee Company pursuant 1o this Scheme Without prejudice to
the foregoing provisions, the Transferee Compary may execute any instruments ar
documents or do all the acts and deeds as may be considered appropriate, including the
filing of necessary particulars and/or modification(s] of charge, with the Registrar of
Companles to give formal effect to the above provisions, f required.

2. CONTRACTS AND DEEDS:

all contracts, deeds, bonds, agreements, arrangements, licenses, engagements and other
instruments of whatsoever nature to which the Transferor Company s @ party of 1o the
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11

3.2

1.3

benefit of which the Transteror Company may be eligible, and which have not lapsed and are
subsisting an the Effective Date, shall remain in full force and effect against or in favour of the
Transferee Company as the case may be, and may be enforced by or against the Transferee
Company as fully and effectually, as if instead of the Transferor Company, the Transferee
Company had been a party or beneficiary thereto.

EMPLOYEES:

Upon the coming into effect of this Scheme, all permanent employess, who are on the payralk
of the Transferor Company, employees/personnel engzged on contract bask and contrack
labowrers and interns/trainees of the Transferer Company whe are en its payrolis shall become
employees of the Transferee Company with effect from the Effective Date, en such terms and
conditions as are no less favourable than those on which they are currently engagad by the
Transferor Company, without any interruption of service as a result of this amalgamation and
transfer. With regard to provident fund, gratuity, leave encashment and any other special
scheme of benefits created or existing for the benefit of such employees of the Transferor
Company, upon this Scheme becoming effective, the Transferes Company shall stand
substituted for the Transferor Company for all purposes whatsoever, including with regard to
the obligatien to make contributions to relevant authorithes, In accordance with the provisions
of applicable laws or otherwise It is hereby clarifled that upon this Scheme becoming
affective, the aforesaid benefits or schemes shall continue to be provided to the transferred
employess and the services of all the transferred emplovees of the Transferor Company for
such purpose shall be treated as having been continuous

The existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff weffare scheme and any other special scheme (including without
limitation any employees stock option plan) or benefits created by the Transferor Compa my for
ity employees shall be continued on the same terms and conditions or be transferred to the
existing provident fund, employes state insurance contribution, gratuity fund, superannuaticn
fund, staft welfare scheme, etc., being maintained by the Transferse Company or as may be
created by the Transferse Company for such purpose. It is the intent that all rights, dutles,
powers and obligations of Transferor Company in refation to such fund or funds shall stand
transferred to the Transferee Company without need of any fresh approval from any statutory
authority. Pending such transfer, the contributions required to be made i respect of such
pmployees shall continue to be made by the Transferee Company to the existing funds
maintzined by the Transferor Company.

The Transferee Company undertakes that for the purpose of payrent of any retrenchment
compensation, gratulty and other terminal benefits to the employees of the Transferor
Company, the past services of such employees with the Transferar 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, the Transfersr Company will
transfer/handover to the Transferes Company, coples of employment information, including
but not imited to, personnel files (including hirng 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 ongeing leaves of
absence, on the job injuries or iliness, or fitness for work examinations), diseplinary records,
supenvisory files relating to its and all ferms, notifications, orders and contnbution/fidentity
cards issued by the concerned autharities relating to benefits transferred pursuant to this sub-
claussa.
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4.1

472

4.3

[

LEGAL PROCEEDINGS:

All proceedings of whatsoever nature [(legal and others, including any suits, appeals,
arbatrations, execution proceedings, rewvisions, writ petitions, iF any) by or against the
Transferor Company shall not abate, be discontinued or be In any way prejudicially affected by
reason of the transfer of the Undertaking or anything contained in this Scheme but the said
proceedings, chall, till the Effective Date be continued, prosecuted and enforced by or against
the Transferor Company, as if this Schems had not been made.

Upon the coming into effect of this Scheme, all suits, actions, and other proceedings including
legal and taxation proceedings, (inchiding before any statutory or quasi-judicial authority or
tribunal) by or against the Transferor Company, whether pending and/or arising on or before
the Effective Date shall be continued and [ or enforced by or against the Trensferee Company
a5 effectually and in the same manner and to the same extent as If the same had been
instituted and/or pending and/or arising by or against the Transferee Company.

The Transferee Company undertakes to have accepted on behalf of itsell, all suits, claims,
actions and legal proceedings initiated by or against the Transferor Company transterred to its
name and to have the same continued, prosecuted and enforced by or against the Transferee
Company.

BOOKS B RECORDS:

Al books, tecords, files, papers, information, databases, and all other books and records,
whether in physical or electronic form, of the Transferar Company, to the extent poisible and
permitted under applicable laws, be handed ever to the Transferee Company.

CONDULCT OF BUSINESS:

With effect from the Appointed Date and up to and including the Effective Date:

b1

6.3

5.3

f, 4

the Transferor Company shall carry on and be deemed to have carnied on all business and
activities and shall hold and stand possessed of and shall be deemed to hold and stand
possessed of the entire business for and on account of, and in trust for, the Transferee
Company;

all profits and income accruing o arlsing to the Transferor Company, and losses and
expenditure arising or incurred by the Trensferor Company for the period commencing from
the Appointed Date shall, for all purposes, be treated as and be deermed to be the profits,
income, losses or expenditure, as the case may be, of the Transferee Company;

any of the rights, powers, authorities or privileges exercised by the Transferor Company shall
be deemed to hawe been exercised by the Transferor Company for and on behalf of, and in
trust for and as an agent of the Transferee Company. Simiarly, any of the obligations, duties
and carnmitments that have baen undertaken or discharged by the Transferor Company shall
be deemed to have been undertaken for and on behalf of and as an agent of the Transleree
Company;

all taxes, where applicable, {including but not limited to advance income tax, tax deducted at
source, minimum alternate tax, wealth tax, taxes withheld 'pzaid in a foreign country, sales tax,
extise duty, customs duty, service tax, VAT, tax refunds) payable by or refundable to the
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9.1

0.2

9.3

9.4

Transferor Company, including all or any tax refunds or tax labilities or tax claims arising from
pending tax proceedings, under ary law, on or before the Effective Date, shall be treated as or
deemed to be treated as the tax lability or tax refunds) tax claims {whether or not recarded in
the books of the Transferor Company} as the case may be, of the Transferee Compary, and
any unabsorbed tax losses and depreciation, etc, as would have been awailable to the
Transferor Company on or before the Effective Date, shall be available to the Transferes
Company upon the Scheme coming into effect;

SAVING OF CONCLUDED TRANSACTIONS:

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking, the
continuance of Proceedings and the effectiveness of contracts and deeds as per the provisions
of the Scheme shall not affect any transactions or proceedings already concluded by the
Transfersr Company on or before the Appointed Date or after the Appointed Date till the
Effective Date. The Transferee Company accepts and adopis all acts, deeds and things made,
done and executed by the Transferor Company in respect thereto, as if done and gxecuted on
its behali,

CANCELLATION OF SHARES:

Upon the Scheme coming into effect, the shares held by the Transferee Company in the share
capital of the Teansferor Company will stand cancelled and there will be no ssuance of shares
by the Transfesee Campany.

ACCOUNTING TREATMENT:

An account shall be taken of the asssts snd liabilities of the Transferaor Company to be
transferred 1o the Transferee Company under this Scheme as on a date immedistely preceding
the Appointed Date. All the assets and labilites of the Transferor Company shall be recorded
in the books of the Transferee Company at values as appearing in the books of account of the
Transferor Company. The reserves of the Transferor Company will be taken over and merged
in the books of the Transferee Company at the same value and nomenclaiure as appearing in
the books of the Transferor Company.

The equity shares heid by the Transferee Company in the Transferor Company appearing in
the books of accounts of the Transteree Company shall stand cancelled in terms of clause 8
aboue and there shall be no further obligaton in that behak.

To the extent that there are Inter-company loans, advances, deposits, balances unpaid
dividend or other obfigations as amongst the Transferor Company and the Transferee
Company, the obfigation in respect thereof will come to an end and corresponding effect shall
bie given in the books of account énd records of the Transferee Company as well as Transteror
company for the reduction of any assets or llabilives 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
balances, with effect from the Appointed Date,

The Transferee Company shall record in its books of account, all transactions of the Transteror
Company In respect of assets, [@bilities, meome and expenses, frem Appointed Date to the
Effective Date,
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The Board of Directors may adopt any other accounting treatment Tor the Amalgamation
which is in accordance with Accounting 5tandards notified under the 1956 Act read with
General Circular 15/2013 dated 13 September 2013 of the Ministry of Corporate Affairs in
respect of Section 133 of 2013 Act

DISSOLUTION OF THE TRANSFEROR COMPANY:

Upan the coming into effect of the Scheme, the Transferor Company shall, without any further
act, instrument ar deed, stand dissolved withaut wind ing-up.

CHAPTER 3 - OTHER TERMS AND CONDITIONS
REORGANISATION OF AUTHORISED SHARE CAPITAL:

As an integral part of the Scheme, upon this Scheme becoming effective and with effect from
Appointed Date, the authorised share capital of the Transferor Company as on the Effective
Date shall, without any further act, instrument or deed ar payment of additional fees payable
to the Reglstrar of Companies or stamp duty, stand transferred to and be merged with the
authorised share capital of the Transferee Company and upon merger, each share of the
Transferee Company of Rs.100/- each shall be consalidated into 10 equity shares of Rs.10y-
each.

Clause 5 of the Memorandum of Assaciation of the Transferee Company shall, without any
further act, Instrument or deed, be and stand altersd, modified / consolidated and amended
pursuant to Section 12 of the 2013 Act and be replaced by the foBowing clause:

5. The Copitol of the Compony is B 10.50,00,000/- divided fnto 103,860,000 equity
shares of As. 10/ eoch and 14,000 11% Redeemoble Cumuiative Preference Shares af
Rs, 100/~ eoch, with the rights; priviteges ond conditions attaching thereto o5 are
provided by the reguigtions of the Company for the time belng, with power to incregse
and reduce the Capitol of the Company ond o divide the shares in the Copite! for the
time being into severol closses and to atfoch thereto respectively such preéferential,
deferred, qualified or special rights, privileges or conditiens as moy be determined by
or in accordance with the regulations of the Compary ond ta vary, modify or obrogote
any such rights priviieges or conditions in such manner 65 may, for the time being, be
provided by the reguiations of the Companmy.”

Clause 3 of the Articles of Association of the Transferee Company shall, without any further
act, instrument or deed, be and stand altered, modified and amended pursuant to Section 14
of the 2013 Act and be replaced by the following clawse:

*3, The Authorised Share Copital of the Company is As. 10,50,00,000/ divided
imto 103,603,000 equily shores of Rs10/ coch ond 14,000 11% Redeemabie
Cumulgtive Freference Shares of Rs, 100/- each.”

It is further clarified that the approval of the members of the Transferee Company to the
tcheme shall be deemed to be their consent/epproval For the increase and consolidation of
the authorized capital under the provisions of Section 61 of the 2013 Act, smendment of the
capital clause of the Memorandum of Association and Articles of Association, under the
provisions of Sections 13 and 14 of the 2013 Act and other applicable provisions of the 2013
Act
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3.1

3.2

4.1

4.2

CONDITIONS TO EFFECTIVENESS OF THE SCHEME:
The Scheme is conditional upon and subject to:

{a)  this Scheme being approved by the respective requisite majorities of the various classes
of shareholders, as applicable, of the Transferor Company and the Transferee Company
as required under the 1956 Act or the 2013 Act, as applicable, and the requisite order
of the High Court being obtained, or dispensation having been recetved from the High
Caurt in relation to obtaining cansent fram the shareholders, as applicable;

(bl approval of the Scherne by the public shareholders of the Transferee Company in
accordance with the provisions of the SEBI Circulars. Such approval will be obtained
through resolution passed through postal ballot end e-vating and the Scheme shall be
acted upon only if the votes cast by public shareholders in favour of the proposal are
more than the number of votes cast by public shareholders against it;

fc]  the High Court having sccorded sanction to the Scheme; and

id) such certified/authenticated copy of the Order of the High Court being filed with the
Registrar of Companies, Kolkata,

In tase any of the conditions in the Scheme are not satisfied or walved, then the Transferor
Campany and for the Transferee Company shall be at liberty to withdraw the Scheme.

DIVIDEMD:

The Transferor Company and the Transferes Company shall be entitled to declare and pay
diidends, whether interim and/or final, to thelr members in respect of the accounting period
prior to the Effective Date.

It is clarified that the aforesakd provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of the Transferor
Company and the Transferee Company to demand or claim any dividends which, subject 1o
the previsions of the 1956 Act ar the 2013 Act, as applicable, shall be entirely at the discreticn
of the respective Boards of Directors of the Companies, and sublect to the approval, If
required, of the respective members of the Companies.

APPLICATION:

The Transferor Company and the Transferse Company shall make necessary applcations
before the High Court for the sanction of this Scheme under Sections 391 to 394 and ather
applicable provisions of the 1956 Act or relevant provision of 2013 Act, a5 applicable, sesking
orders for dispensing with or convening, holding and/or conducting of the meetings of the
classes of their respective shareholders and for sancrioning this Scheme with such
mgdifications, as may be approved by the Court,

The Transferee Company shall be entitled, pending the sanction of the Scheme, o apply to
any Governmental Authority, If required, under any law for such consents and approvals
which the Transferee Company may require to carry on the business of the Transferor
Company.

= T
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6.1

6.2

b3

MODIFICATIONS TO THE SCHEME:

The Transferor Company and the Transferee Company (by their respective Board of Directors)
may, in their full and absolute discretion, jointly and as mutually agreed in writing:

fal  assent to any alteration{s) or modification{s) to this scheme which a High Court and/or
any other Governmental Autharity may deem fit to approve or impose, and/or effect
any other madification ar amendment jointly and mitually agreed in writing, inchuding,
without limitation, any modifications to the accounting treatment et out in the Schame
due to the Indian Accounting Standards being made applicable to the Companies orf 13
the matters set forth in this Schame, and to do all acts, deeds and things as may be
necessary, desirable or expedient for the purposes of this Scheme;

(b} give such directions {acting jointly} as they may consider necessary to settle any
guestion or ditficully arising under the Scheme or in regard to and of the meaning or
interpretation of this Scheme or implernentation hereof or in any matier whatsoever
connected therewith, or to review the position relating to the satisfaction of varous
conditions of this Scheme and if necessary, to any of those (to the extent pérmissible
umder law};

le)  madify or vary this Scheme prior to the Effective Date in any manner at any time; or

|d} if any part of this Scheme is fourd to be unwarkable for any reasons whalsoever
withdraw this Scheme prior te the Effective Date In any manner at any time: of

g} determine jointly whether any asset, lisbility, employee, legal or other procesdings
pertains to the Transferor Company or not, on the basis of any evidence that they may
deem relevant for this purpose,

WHEN THE SCHEME COMES INTO OPERATION:

The Scheme shall come into cperation frem the Appointed Date but the same shall become
effective on and from the Effective Date.

With effect from the Effective Date, the Transferee Company shall carry on and shall be
suthorized to carry on the businesses of the Transferor Company. For the purposes of giving
affect to the order of the High Court under Sectionis) 391 to 394 and ather applicable
provisions of the 19556 Act or relevant provision of 2013 Act as applicable, approving the
Scheme, the Transferee Company shall at any time pursuant to such erders be entitled to get
the recordal of the change in the legal rightis) upen the amalgamation of the Transferor
Company in accordance with the pravisions of the Sectionis) 391 to 394 of the 1956 Act or the
relevant provision of the 2013 act as applicable. The Transferee Company is and shall ahwsys
be deemid 10 have been authorised 1o exvecute any pleadings, applications, forms ete. a8 may
be required to remove any difficuities and carry out any formafities or compliance as are
necessary for the implementation of the Scheme.

The Transferor Company and the Transferee Company shall be entitled 1o, amongst ather,
file/ or resise its income tax returns, TDSTCS returns, wealth tax returns, service tax, eocEe,

WAT, entry tax, professionzl tax or any other stztutory returns, if required. The Transferse
Company shall be entithed to claim credit for advance tax paid, tax deducted at source or tax

Page 18 of 19

(29



collected at source, clalm for deduction of sum prescribed under Section 438 of the Income
Tax Art on payment basis, claim for deduction of provisions written back by Transferee
Company previously dsallowed In the hands of Transferor Company under the Income Tax
Act. credit of tax under Section 1158 read with Section 115044 of the Incaome Tax Act, credit
of foreign taxes paid/ withheld eic., if any, pertaining to the Transferor Company as may be
required consequent to implementation of this Scheme and where necessary to give effect to
this Scheme, even if the prescribed time imits for filing or revising such retumns have lapsed
without incurring any liability an account of interest, penalty ar any other sum, The Transferes
Company shall have the right to claim refunds, tax credits, set-offs andfor adustments
relating to its income or transactions entered into by it with effect from Appointed Date. The
taxes ar duties paid by, for, or on behalf of, the Transferor Company relating to the period on
or after Appointed Date shall be deemed to be the taxes or duties paid by the Transferee
Company and the Transferee Company shall be entitled to claim credit or refund for such
1axas or duties.

6.4  Any advance tax, self-assessmaent tax, minimum alternate tax and/or TDS/TCS credit available
or vested with the Transferor Company, including any tases paid and taxes deducted/collected
at source and depesited by the Transferor Company on inter se transactions during the periad
between Appointed Date and the Effective Date shall be treated as tax paid by the Transferee
company and shall be available to the Transferee Company for set-off against its lability under
the Income Tax Act and any excess tax so paid shall be elgible for refund together with
mterest, Further, TDS/TCS deposited, TOS/TCS certificates issued or TDS/TCS returns filed by
the Transferor Company on transactions other than inter se transactions during the peried
petween Appointed Date and the Effective Date shall continue to hold pand as f such TDS/TCS
amounts were depositad, TDS/TCS cartificates were ksued and TDS/TCS returns were filed by
the Transferee Company. Any TOS/TCS deducted/collected by, or on behalf of, the Transferar
Company on inter se transactions will be treated as tax deposited or tax collectad by the
Transkeres Company.

7. SEVERABILITY:
If any part of this Scheme i found to be unworkable for any reasen whatsoever, the same shall
nat, subject to the decision of the Companies, affect the wvalidity of implementation of the
other parts and/or provisions of this Scheme,

E. COSTS:
all costs, eharges and expenses (including, but not limited to, any taxes and dutes, stamp
duty. registration charges, ete.} in relation to or in connection with the Schame and incidental
to the completion of the Amalgamation in pursuance of the Scheme shall be bome by the
Transforee Company.

9. RESIDUAL PROVISIONS:
In the ewent of this Scheme failing to take affect finally, this Scheme shall becoma aull and
woid and In that case no rights or lizbilities whatsoever shall accrue to or be ncurred inter e
by the parties or their shareholders or creditors or employees or any other person
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